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Mr. F. C. Duraaine, Jr. 

President 
Anoskeag Company 
Prudential Center 
i Boston, Massachusetts 02199 

Dear Buck: 

lm * 8a ? a P rlce of $5,000,000., payable by delivery 
of an Bangor Punta $1.25 convertible preference 

• Iha^O° W r n °n by Asnoskeae (approximately 22,000 
•hares), plus Bangor Punta common stock sufficient 
to make up the difference to $5,000,000. The pref- 

. ? C 8tock '” ould be valued at market at the time 

of closing and the common would be valued at its 

iTlptToV. t0 An,0Skea8 "° r $5,000,000. in cash, at 

• 2. A fifty-fifty split between Amoskeag and BangorN 

Punta of any windfall profits" accruing to Bangor 

* £j r fl?°£ 00 f Rallr ° ad throu 6h real estfte or in" 

r i ? PSe " tS ln the Sears P°rt area with 
J.J2 reference to a proposed aluminum plant 
which would result in large scale commercial incre- 

JelliKf> n ° r land devel opnent sales on Cape 

Jeliison or Scars Island-during the next five years 

b:^ r n r° m r tal '’ W * ndfa11 profits" prove to be 
a substantial and significant. 

i, .bout"oTher p c :pL PCrEOn *“* " 1,0! th ' 

make^tentative authorlt y ‘he Bangor Punta Board to . 

“rIS3JiTbI2^ °" r ! 6ardln 8 «alc of the Railroad, any 

I expect JoC ^ wa^ T C ° iS SubJcCt £o thc *»rd'. Wovll. 

Board. y 1 ,C 6aR,C undcr «tanding regarding the Anoskeag 


f 






Tot V. C. DumaInc, Jr. Hay 27, 1969 

'■ Page Two 


1 suggest, too, for employee moral purposes that no publicity 
be given to any tentative understanding between us until a defini¬ 
tive deal is ready to move ahead. 

t • 4 

I will leave this lettervith you with the thought in mind that 
if I do not hear from you within the next day or two that your 
understanding squares with mine. l% 

, A 

Yours Sincerely, 


Curtis M. Hutchins 








June 16, 196 1 j . 

MEMO _' - . > 

Telepho;conversation between myself and Curtis Hutchins today. 

Curtis Hutchins said we definitely have a deal - they are 

* v « 

in regis iration - he hopes to be out of registration in 
ten days - of course, that is questionable. ; * . . 

- He was iiformed by his lawyers that a definite commitment 
should n >t be made within two months of registration. 

We agree! that in the meantime T should go over the railioad 
• with who never I want to see the overall condition of the 
property and to meet the staff so that I will be prepared to 
select a staff on consummation date, if and when we have a 

consummation date. 


/l*//f /V X 


^ UKVi* V* O 

C hK 


Vv»n 
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EXHIBIT 
U. 8. DIsL Court 
8. D. of N. Y. 


CUnTIS M. HUTCHING 
B\NGOn.»*AIME 



September 2, 



Dear Buck: 

♦ 

Herewith an internal confidential memorandum I 
wrote on August 21 on the then status of explorations 
of the tax consequences of three proposed methods of 
sale of the Railroad property. 

I am also appending a draft of what might be a 
proposal to Old Colony which was sent to them last 
week. 

We can discuss ail three of these areas in Boston 
on Thursday. 



Mr. F. C. Dumaine, Jr. 

Araoskeag Company 

Suite 4585 

Prudential Center 

Boston, Massachusetts 02199 


Enclosures 




DAiNCOfX'i 




connected with too tax conoccuenccc of 
lo, the following effort*; ere underway 


Tex Cost basic of roadway property 


• Inside accountants presently estimate $15.8 million. 

After deducting debt ($9.9 million) and portion of sale price 
($1.8 million) a tax loss approximates $4.1 million, (not $17. 
million as originally thought). Reason: Difference between . 
ICC book value and original cost. ICC valued property in 1916 
for- tariff purposes (on then replacement value) and hopefully 
can resurrect cost figures on that date. We must have hard 
cost figures to prove loss to IRS and are in touch with ICC for 
this -cost data. i • • I . . • 


Sale of Equipment and Lease Roadway (or vice verse) 


Problem is obtaining of consent by Bondholders (both ' 
first mortgage - 66 2/3 and notes 100%) Skeleton draft of;' 
what might be a proposals go to Old Colony as holder of both 
bonds and notes, shortly. • •vi’ : - 





CURTIS M. HUTCHINS 
BANGOR, MAINE 
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EXHIBIT 
U. 8. Disk Court 
8. D. of N. Y. 


September 3, 1969 


Attention: Thomas Casey 






Aft 


The Railroad needs to t/tf* « 

igerator cars 1°: f, ^ toechan ^al a 


' // 'U 

Dear Tom: _/ * /} f ^ 

fiS.Sto Lre'J" PlUS b “^ 8 £>/' 

«•* oj mi > // t 

—iSS^iS^iaLl*^ 4 Sr'/ 

prime—9 l/4%—the RailrmH arr ^ n B e, p n t a t3/£ dvei* ' 
credit on the refers tho ° keep/the investment // * 

i>n the boxes. * re e ng no investment credit / / 


conditional sales financine° f ^ ered k t 1002 

prime —9 l/4X-the Railroad arran S e "?ntr a* tJ/4 over'- 

credit m ibe refer, the™ b°, CP/t ^ 

on the boxes. ’ b lng no investment credit 


recommend the acceptance orchis* consultan t- They 

money to be drawn down ! f 5*! arran 8 cnj ent with the 
drawn down as needed in January and March. 

its ow^ arrangements “rather may Wlsh *> 

with ShearsonfSmil! £ is to l° US pr ° CCed 
on Thursday. ls * to °' we can talk about 


Mr. F. C. Dumaine, Jr. 
Amoskeag - 
Suite 4585 
Prudential Center 
Boston, Massachusetts 


Sincerely, 

'4hJA 




exhibit 

a. 8. Dust. Court 
a D. of N. Y. 


-M 


September A, 1^69 

TO: F. C. r>*» ' ,r * 

1 • • . c ’-.'CS bo .difl . 

• Curtis IHitehin* Tuesday to inform , m 

down* for our review the attached «*<»*» -gar, mg . 

, i .-t-n-r to th" Old Colony referred to 
Tax Study and a copy of a lette 

<tpm 3 of the memorandum. , T 

. bric fiy the proposed methods of sale of B.A.R. He v;an e 
and discussed brietiy cne i *- i easiest 

to let you know that he feels the Sale of Stock is the best and 
M ay Jus to acquire the property and that he is wording on our^ ^ 
behalf with the Punta Board.' However, Salgo wants the ot e ^ efore 

sale fully explored. (Hutchins wants this transaction c eane 

he goes to Europe on October 4). OT October 1 

I pointed out that if we could acqurre the prope 

it would be an ideal cut off point since It is the end of their ^ 

fiscal year and we would consolidate for tax purposes beginning « 

last quarter of 1969. It would also eliminate the necessity o 

additional auditing work being done in connection with the trans a o n . 

X also mentioned that a purchase of stock would be. advantageous from 

Amosheag's point of view since it would give us a majority owned 

Mint* us to get out from under the Investmen 
subsidiary, thereby enabling us g 

Company Act in due course and become an operating company. 

He also left a letter regarding the financing of refrigerator 

cars and box cars which he would like an answer to on Monday of next 


week. 







to: f. c. dummns, jn. 

l. 

Attached is a proposed contract submitted to 
Messrs. Cole & Deltz by Bangor Punta Corporation which 
contract requires Amoskeag to pay Bangor Punta $5,000,000 
for which it will receive, at Bangor Punta's option, either 
the stock of Eangor and Aroostook ov;ned by Bangor Punta or 
the assets of the Railroad. Without reaching the defects 
in the draft, Messrs. Cole, Sullivan and Davidson are of 
the opinion that the acquisition of assets would be dis¬ 
advantageous to Amoskeag at this time for the following 
reasons: . 

1. A stock purchase will give to Amoskeag a 
potential tax advantage in that it 1s acquiring assets at 
less than the tax bases. This advantage is loot in an 
assets purchase. 

2. In case of an assets purchase, the transaction 
will be subject to I.C.C. approval. Thl 3 will be time 








consuming, expensive and will undoubtedly result in labor 
obtaining special protection- which would make it more 
difficult to accomplish the efficiencies Dumaino’c manace¬ 
ment could produce. The public hearing would also lay open 

i 

the officers of Amoskeag to searching cros3 examination con¬ 
cerning Amoskeag plans for the Railroad. Thl3 might lead 
to premature disclosure of Amoskeag files reflecting 
Mr. Dumaine’s plans for a New England system. 


3. In addition to the expensive I.C.C. procedures, 
the asset purchase approach will substantially increase coots 
for accountants and attorneys. An asset purchase would also 
require substantial title research and recordation work. 

Each conveyance, contract, lease or any other agreement which 
the Railroad has must be reviewed to determine whether it is 
in full force and effect and whether it is assignable. If 
not assignable, consents from the other parties must be 
obtained. Amoskeag accountants would have to review with 
Bangor Punta accountants the financial statements of the 
Railroad and reach various determinations as to tax aspects 
of the transaction. Employee benefit plans heretofore 
approved, by the I.R.S. would have to bo resubmitted. 





f 



- J - 


4. It should Vo hero no ;ej, other parties to 
contract? with Bangor and Arrastoo*: my utt.lt 7.0 an assign¬ 
ment an a dovtco to escape agreements If tho agreement has 
provisions favorable to rancor and Aroostook. 


5. If Amoskeag wishes Passr.conaway to be a hold¬ 
ing company, Amoskeag will have to assume incorporation 
cost 3 of the new corporation to operate the Railroad. 
Further, whatever adantage'n- may exist under the Railroad’s 
Special Charter of 1&91 will be loot. Bangor Punta has 
proposed as a condition of the asset purchase that Amoskeag 
assume all of tho liabilities, known and unknown, of Bangor 
and Aroostook. 


6 . The Stock Purchase Agreement drafted by 
counsel for Amoskeag and* submitted to Bangor Punta, with 
certain minor revisions no far an Amockeag counsel is con¬ 
cerned, could be signed with no difficulty prior to September 
* • 

30. Tho alternative type of contract Bangor Punta proposes, 
would have to be drawn in great detail (and additional 
expense) in order to protect Amoskeag. V/hilo it is possible 
that such an agreement could be drawn, reviewed by tho prin¬ 
cipals and their counsel and signed prior to Scptmobcr 30 , 
the many areas which will have to be covered would make it 


• extremely difficult. 




! 10a 


a d. ot 


{Jus*** 


iV/.y 


" } ' A riM, i^T' r ~ "’" i v;r : r:; r-r> * -rcv : ? 

Arnni r i ( i ,-i r: 

( 1 .) Requires X', p 1 * all f<r 1 r , 'on , i class' :: of bond hold' *;j 
assents? (ilo-tgngo, Inr^t’o H'd 's, Equipncat Trusts and 
Conditional Salon Contracts); Easy or difficult to obtain? 

Hoi-; quickly? 

(2) Requires ICC and/or other State regulatory bodien approval? 

Is there any previous case history of such procedures and, 

if so, was the record of all approvals or some disapprovals; 
Time required? 

(3) Do all assets to be acquired need to be listed and tabulated 
and valued; if to be valued, by whom; need this person be 

a recognized authority on valuation work and what tine would 
be consumed in such a job? 

(4) How would assets valuation be set up, for IRS purposes and/or 
for ICC purposes and would there be any eventual chance of 
Passaconaway Corporation or Amoskeag Company being able to 
establish a fxiture tax loss? 

(5) By whom and how are assets to bo policed — to see that they 
are not "lost sight of"? 

(6) Hot; arc individual "pieces" of railroad company — such as 

roadway, with its ties, track, bridges, trestle and culverts, 
its locomotives, freight cars and work equipment, the operating 
department, the accounting department and the financial 
department he put hack together into a now cohesive unit 
so that some form of comparability of reports on revenues, 
expenses and net earnings he assembled and reported as 
formally, and a dividend to the new owners bo made possible? 

In other words, how ran "pieces" he put hack together. 









> * 


SO l ! '1 rO“"Vc t Ill'll'l*;*' '' | I 11V! I »» J>f % I’tilV''* ’i'll 

to fJ.* now , ns rrn-i'-ir. > pm-.v ; results? 

(/) v’hnt t’t*. 1 icu Ily vou 1 d •.?:r. in t’»*» ‘ • i*■ , v/cro another "oompr -'y' 

(nr; distinguished from another ’’assets" situation) to be acquire*’. 
. for the purpose of a merger? The same question in case another 
acquisition of an additional property be made via purchase of 
"assets” rather than on company basis? 




’i 

• i 

ii 


!! 


As against all of these questions and imponderables how simple 
it would be to simply make the acquisition of ji & A solely on the 
basis of the purchase of the company "as is" and its stock? 










M / * ^ 


^ 3 - 9-?o 

• * . 11 


8. D. of N. Y. 



| BANGOR P-UNTA CORPORATION 

64 HARLOW STREET . BANGOR, MAINE 04401 . TELEPHONE AREA CODE 207 


#43-30) 1 


September 15, 1969 


Mr. F. C. Duraaine, Jr. 

President 

Amoskeag Company 

Suite 4585 

Prudential Center 

Boston, Massachusetts 02199 

Dear Buck: 

_ I “. W ° rkln8 the closing of the sale to Amoskeag of the Ban- 

* and Aroostook Railroad, Bangor Punta has not yet reached a decision 
s to whether it would be most advantageous to sell our stock in the 
Bangor and Aroostook Railroad Company or to sell the property in th* 

form of assets. To preserve to us the option pending further investiga¬ 
tion, we propose: 6 

To work out with your people an agreement to sell the property either 
in stock, and if stock, either for cash or for shares of Bangor Punta) or 
as a sale of assets. In either case, we would like to preserve the op- 
tion of taking cash or shares of Bangor Punta. 

This agreement would become effective on either September 30 or Octo¬ 
ber 1 with you to take control of the property on either of those dates. 

We would agree to make delivery of either the stock or the assets by 
December 31 of this year. Since this agreement will be a firm commitment 
on our part to sell the property to.you, I am assuming that you would 
match that commitment with a deposit of the purchase price in escrow pend¬ 
ing the year-end closing. 

We find it may well be advantageous to you to accept assets rather 
than stock depending on the results of our accounting studies in which I 
assume your people might like to participate. 

The December 31 final closing will give us time to develop dependable 
figures as well as to allow you and your accountants to satisfy Amoskeag 
t at you are getting the property as it has been represented to you. Con¬ 
sequently, we would want you to satisfy yourself by that date that you are 
receiving the Railroad as a going concern, as represented, so that any 
guarantees on our part would not go beyond this final closing. 

1 would hope that our lawyers and yours could work out this selling 

ISHTJ-W 0 ” y °“ lMV<! F ? lday ‘ SiptC " l "' r •». that vc „l s h. con- 
* J 01 "' »""Ounccvcnc of the calc on that date. It sccos to os that 
we both have an obligation to make disclosure as soon as we can. 






To: F. C. Dumaine, Jr. September 15, 1969 


Page Two 


The agreement will Include, as per my letter of May 27, the 
parameters and description of the fifty-fifty split between us of 
any windfall profits over the next five years in connection with 
Searsport and the Sears Island-Cape Jellison area. 

That letter indicated, which I know you understand, our owner¬ 
ship of Railroad stock as 98.7% of the total. 

Very truly yours, ... 

—' Curtis M. Hutchins 


CMH:Bec 







KTilUMT 
U. S. Disk Court 
8. D. of N. Y. 


L*W C r K I C u S 


vi.’vV. c <ctsr r..D, 

1 JO'». 

4 £nJM; •« fc'ANUl* 


Gsesn?jzlo, D^vineb.v C Mwozlctaj 

ISIG ChLMiCA. i30»wC*i.NC 
721 COVC 5TRCET 
ST. LOUIS, MISSOURI CJIOI 


September 19, 1SC9 


.‘•vi ^ 


Amoskeag Company 
Suite 4500 
Prudential Center 
Boston,Massachusetts C2199 

Attention: Mr. F. C. .Dumaine, Jr. 

Gentlemen: 

This confirms our previous advice orally given. You have 
asked our opinion as to whether or not Amoskeag Company 
could, without prior approval of the Interstate Commerce 
Commission and without viqlating the Interstate Commerce 
Act, acquire 98.7% of the stock of Bancor £ Aroostook 
Railroad Company. Amoskeag is not a carrier within the 
meaning of the Interstate Commerce Act. 

At the present time, Amoskeag owns approximately 27% of 
the voting stock of Maine Central Railroad Company. No 
officer or director of Amoskeag or of any subsidiary 
thereof,, holds any position as a director or officer of 
Maine Central Railroad Company. Except to the extent 
that Amoskeag's stock in Maine Central might at some 
future date give it control ever the railroad or veto 
power over corporate action by the railroad, Amoskeag 
does not control Maine Central. 

You have provided us with a report by Bangor and Aroostook 
to the Interstate Commerce Commission for the year ending 
December 31, 1963 or. that Commission's Form A. You also 
have submitted to us a proposed Independent Voting Trust 
Agreement between Amoskeag Company and Irving Trust Company 
of New York. Wo have examined those data from Form A and 
this Independent Voting Trust Agreement. 
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September 19, 1969 


Assuming, without conceding, that Amoskcag's ownership 
unrestricted by any agreement gave .it control of Maine - 
Central, we are of the opinion that by executing the 
proposed Independent Voting Trust Agreement with an 
independent trustee (such agreement to be substantially 
in the form submitted to us) Amoskeag would thereby 
divest itself of such control, if any, as it may have 
over Maine Central. Having thus isolated itself from 
even the possibility of control of Maine Central, Amoshe 
could thereafter acquire stock control of Bangor & Aroos 
took without such acquisition, being in violation of the 
Interstate Commerce Act. 


Therefore, we are of the opinion that upon the execution 
of such an agreement, Amoskeag may acquire the stock it 
proposes to buy in Bangor & Aroostook Company. 

Very truly yours, 

GREENFIELD, DAVIDSON & MANDELSTAMM 


Messrs. Cole & Deitz 

<0 Wall Street 

New York, New York 10005 
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AMOSKEAG COMPANY 


Report to Stockholders 

Yew Ended December 31, 1969 


• DIRECTORS ' 

•• 

John I. Ahern 

Ralkx Lowell 

G. Edward Brooking, Jr. 

Harold E. Hrlxar 

Harold M. Cole 

William B. Snow 

F. C. Domains 

Dated B. Stone 

John L. Gardner 

Rpiuorr 0. Stone 

Albert B. Hunt 

• 

e 

Funk J. Sullowat 


/ 
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AMOSKEAC COMPANY 
Suite 4500 
Prudential Center 
Boston, Massachusetts 02199 

To the Stockholders: 

trill lKrC " lt, ‘ “ rc ,,1C 'iiuntinl statements for Hie year ended Dccnmltrr 31, llffi'l. together 
.ollr “ “” d ,he "l»« »' *>„»« 4 Company, emitted ^nblie 

Please read the notes to financial statements bn pages 8-9. 

shares of its common stock-' ^ ^ S '* m ° nth ® cntlci1 J une 30, 10G0 the Company accepted 195,135 
cssh. 1C 1 " Prc ton<lcrc d in exchange for a package of portfolio securities and 

Director andf Trastcc°of [hZ™ “ * “T'" l,fr " ,ive 31. 1969. Mr. Stone Had been a 

and its stockholders. ‘ e tl °n will be a great loss to the Company 

luri^'tc^dcrcd^u^tarUiahy aH r o/tha>^t^c^Ttte I (^^iiny.* DirCC, ° r8 "• I%9 ’ 

Common sZtZmSin “ 1 tT,nZ "* C ™‘™' "•'■«»<> Company 

(New York) a, *- Company 

,Z^c27::ZtjzX ^ ir, ot , u » r mo " ■ i “ k ot 

$5,029,409. p ■ P cnun o Jl-n c /r of the railroads voting securities for 

‘" ara *■ ««* •».' Drbentnrca 

ComDanv bv the RmrH nf i»- ^ B,,c 1 a,noun,s Jl! » nmy lie deemed advantageous to the 

By Order of the Board of Directors. 


February II, 1970 


P. C. Duma ink 
President 
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Cash 

1969 

$ 719,418 

1968 

$ 768,492 

1 

t 

• 

• 

! 

Savings deposits 

50,000 

213,279 

• 


Accrued dividends and interest receivable 

210,219 

102,378 

1 

i 

t 

» 

** 

Accounts and notes receivable' 

Investments at cost (Notes 1 & 2 _ l»„ w . S) : 

Investments in subsidiaries and affiliated companies 

83,622 

72,515 

J 

9 

n 

1 

1 

?. 

K 

(Market values, 1969 — $51,921,766; 1968 — $79,763,723) 

Investments in unafRliated companies 

23,019,181 

21,849,100 

4 

1 v 

(Market values, 1969 — $18,894,617; 1968 — $31,503,286) 

12,571,290 

13,160,415 


* 

Prepaid expenses and other assets 

191,761 

128,164 

‘ ; 

4 

i ■ 

, 

l 

LIABILITIES AND CAPITAL 

$36,845,491 

$36,294,343 

t 

i 

t 

4 

1 

• 

1 

Liabilities: 


V • ■ 



Federal income taxes . 

$ 833,185 

$ 344,209 

« 

i 

• 

i -. 

Accounts payable anel accrued liabilities 

73,088 

73,082 


5% Ten-year debentures due January 1, 1976 (Note 3 — Page 9) 

1,986,400 

2,009,400 

i 

• 

Total liabilities 

Common stock (without par value) and surplus: 

2,892,673 

2,426,691 

% 

% 

K 

• 

Common stock —1,100,000 shares authorized; 1,036,800 shares issued .. 

8,384,192 

8,384,192 

• 

• 

Undistributed net income 

6,589,926 

6,269,257 


• 

Accumulated net realized gain on investments 

23,149,963 

20,106,438 

• 

* 

rcacquircd and Leld >** treasury since January 1, 
I960 (21>.7j9 shares at December 31, I960; 20,624 shares at Decem¬ 
ber 31, 1968) . 

ToUd common stock and surplus 

38,124,081 

4,171,263 

33,952,818 

34,759,887 

892,233 

33.S07.652 



UU,iM/»,OIP 00,00/ 

$36,845,491 $36,294,343 


Sec accompanying notes. 
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STATEMENT OF INCOME, REALIZED GAINS ON INVESTMENTS 
AND CHANCES IN COMMON STOCK AND SURPLUS 


Years Ended December 31, 1969 nnd 1968 


Income from investments: 

Dividends: 

Subsidiaries and affiliated companies (Note 2 — Page 8) 
Unaffiliatcd companies .... .. 

Interest: 

Subsidiaries and affiliated companies (Note 2 — Page 8) 
Unaffiliatcd companies ..... 

i 

Expenses: 

Salaries — officers . 

Salaries — other . 

Directors' fees . 

Professional services. 

Debenture interest expense .. 

Contribution to employees’ retirement program. 

Other expenses. 

Income taxes: 

Federal .. 

State . . .•, 

Net income (excluding net realized gain on investments) 

Earnings per common share, 19C9 — $3.09; 19GS — $2.72 
Net realized gain on investments before federal and state income taxes 
Federal and state income taxes applicable to realized gains . 

Net realized gain on investments. . * 

Common stock and surplus beginning of period. 

Cost of shares of common stock reacquired and held in treasury 
(195,135 shares in 1909; 1,845 shares in I9GS1 

Dividends paid, 1909— $2.90 per share: 19US — $2.70 per share 
Common stoek and surplus end of period. 

See accompanying notes. 


1969 


$ 2,074,544 
912,296 
2,98G,840 

8,920 

581,520 

590,110 

3,577,280 

155,120 

29,521 

31,900 

139,605 

99,751 

30,000 

155,561 

641,458 

2,935,822 


39,000 
_ 39,00 0 

2,696,822 

4,295,525 

1,252,000 

3,043,525 

33. 667,63 2 

39.S07.999 

(3.279,028) ’ 
(2.576.1531 
$33,952.8 Is 


4 


1968 


$ 2.288,519 
998,969 
3,287,488 

9,297 
119, 878 
' 129,175 
3,416,663 

151,649 

34,005 

40,300 

172,223 

101,722 

25,000 

96,891 

_ 621,790 

2.794,873 

33,500 

33,500 

2,761,373 

1,565,344 

464,300 

1,101,044 

32,85 9,609 

36.722,220 

(109,054) 

(2.745.520) 

$33,807,052 


• * 
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INVESTMENTS DECEMBER 31, 1969 
(Nolcs 1 & 2) 

SECURITIES OF SUBSIDIARIES AND AFFILIATED COMPANIES 


Co»l_ Macke? Vnlura 


i 

f 

178,510 shs. 

Bangor and Aroostook Railroad Company 

Unit 

Value 

28.17 

Total 

$ 5,029,409 

Unit 

Value 

28.17 

Total 

$ 5,029,409 


18,750 shs. 

Computck, Inc. . 

13.34 

250,125 

13 34 

250,125 

140,200 shs. 

Fanny Farmer Candy Shops, Inc. 

31.61 

4,435,534 

21V» (A) 

2,979,250 

r 

l 

• 

1,388,000 shs. 

Fieldcrest Mills, Inc. 

5.41 

7,508,166 

283', (A) 

39,905,000 

120,000 shs. 

Intercomputer Corporation 

2.50 

300,000 

2.50 

300,000 

t . 

i 

f 

35,186 shs. 

Maine Central Railroad Company common stock 
represented by Voting Trust Certificates (Note 
2(A) — Page 8 

101.54 

3,572,907 

30 

1,055,580 

i 

t 

i 

$ 168,750 par 

t 

Maine Central Railroad Company 5*4% income 
note due 2/1/96 

100.00 

168,750 

48 

81,000 

l : 

3,010 shs. 

Moore’s Falls Corporation 

_ 

1 


1 

t 

4,667 shs. 

Springfield Street Railway Company 

16.45 

76,779 

113.06 

527,651 

ft 

r ’ 

4 

\ 

1,400 shs. 

Wcstvillc Homes Corporation-common stock, 

Class A . 

321.43 

450,000 

321.43 

450,000 

/ 

i 

$1,200,000 par 

■Wcstvillc nomes Corporation note due 9/15/84 

100.00 

1,200,000 

100.00 

1,200,000 


7,220 shs. 

Worcester Bus Company, Inc. 

3.81 

27,510 

19.91 

143,750 

t 

i 

i 


Total Sudsidmuies and Affiliated Companies 


$23,019,181 


$51,921,766 


( SECURITIES OF UNAFFILIATED COMPANIES 



i 





















- It' . 
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INVESTMENTS DECEMBER 31, 1969 — Continue,I 
(Notes 1 & 2) 

SECURITIES OF UNAFFILIATED COMPANIES 


Market Value 


See accompanying notes. 

C 



Common and Preferred Stocks 

Hull 

Value 


Total 





• 

Banks, Finance, Insurance, & Investments 

22,076 shs. Baystatc Corporation — common 

41% 

57 

r» n.v 

$ 921,673 

670 000 



10,000 shs. Employers’ Group Associates 



7,000 shs. Shawmut Association 

37 ft or % n 


t 

> 

10,000 shs. State Street Bank and Trust Company. 

47,000 shs. United Corporation 

43 

ii 

430,000 

r;i7 nnri 


4 

9 

150 slis. Union Bank of Switzerland 

k . .. 

1,009.80 

dl«,UUv 

151,470 

$ 2,966,393 

♦ 

Building 




* 

30,000 shs. National Lead Company 

25% 


757,500 

1 



* 

Consumer Goods & Services 




9 

17,000 shs. International Industries, Ine. Series A $1.70 Cumula¬ 
tive Convertible Preference Stock 

54% 


922,250 


Electrical Equipment & Electronics 



« 

• 

t 

3,000 shs. General Electric Company 

77% 


232,500 

*" 

: ; \ Machinery 




• 

10,000 shs. Caterpillar Tractor Company 

42% 


425,000 


Metals & Mining 


? 

24,000 shs. American Smelting & Refining Company 

18,750 bIis. International Nickel Company of Canada, Ltd. 

32% 

43%, 

777,000 

815,625 

1,592,625 

• 

Miscellaneous 




% 

22,500 shs. Bangor Punta Corporation — 

$1.25 Convertible Preference Stock 

19% 

26 

444,375 

212/118 

61.275 



7,591 slis. Boston Ilcrald Traveler Corporal inn 



1,900 slis. Lykes — Youngstown Corporation $2.50 Series A Cu¬ 
mulative Convertible Preferred Stock 

321/, 

718,198 


t 
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INVESTMENTS DECEMBER 31, 1969 — Continued 
(Notes 1 & 2) 

SECURITIES OF UNAFFII.IATED COMPANIES 

_ Mar k et Valu e 

Unit 

Value 


. Natural Gas 

30,000 shs. El Paso Natural Gas Compnny — common . 17% 

Oils 

6,6G0 slis. Continental Oil Company — common . 26% 170,490 

30,000 shs. Gulf Oil Corporation . 31 930,000 

1,038 shs. Louisiana Land &, Exploration Company. 47>/6 .49,305 

G,630 slis. Occidental Petroleum Corporation — $4 conv. preferred 73 483,990 

5,138 shs. Standard Oil Company of California f»l% 262,G80 

7,583 shs. Standard Oil Company (New Jersey) . 61% 468,250 


Paper & Containers 

3,600 shs. Continental Can Company — commQn . 72% 259,650 

10,000 slis. International Paper Company — common . 37% 371,250 

11,840 shs. St. Regis Paper Company . 31% 411,440 


Railroads & Railroad Hoi.dino Companies 

5,000 shs. Canadian Pacific Railway Company — ordinary 73% 3C7.500 

5,000 sh . Union Pacific Corporation . 45% 226,875 


Utilities (Electric) 

30,000 slis. Niagara Mohawk Power Corporation — common 16% 483,750 

40,000 slis. Southwestern Public Service Company — common 11% 460,000 

Total Unaffii.iatfd Companies 


See aecoinpanying notes. 


• ! 


Total 


513,750 


2,370,715 


1,042,340 


594,375 


943,750 

$18,694,617 


7 














NOTES TO FINANCIAL STATEMENTS 


N'otk I. Valuation of Investments: 

Investments hold by the Company are stated at oust in the accompanying financial 
statements. Market values, whether of subsidiaries and aflilinted companies, except, for 
Maine Central Itailroad (bntpnny, or of unafniiated companies for wbieli market quotations 
are readily available are based on closing sale or bill prices. Valuations of other securities, 
including Maine Central Itailroad Company, are at their fair value ns determined by your 
Hoard of Directors. 

No provision has been made for the Federal and State income taxes on the not gains 
which would accrue if the securities could be disposed of at such market values. The net 
asset value per common share before providing for estimated taxes on unrealized gains vas 
$84.2G at December 31, 1!)G9 and $108.37 at December 31, 19G8. The estimated taxes on 
unrealized gains would have aggregated approximately $10,223,000 at December 31. 19G9 
and $21,870,000 at December 31, 19G8. After valuing the investments based on the indicated 
market values stated above and providing for the estimated taxes on the unrealized gains, 
the net asset value per common share was $71.81 at December 31, 1969 and $S6.S5 at 
December 31, 19G8. 

> The opinion of your Board of Directors is that such indicated market values are not 
necessarily a criterion of the amounts that might be realized upon disposition. 

Non? 2. Investments in subsidiaries and affiliates: 


The following tublc sots forth information pertaining to investments in subsidiaries and 
affiliates. 



Per 

cent 

of 

ownership 

• Equity in 
net assets 
(D<2) 

Equity in 
net inronie 
(loss) 
<1)<3> 

Dividends 
and interest 
received 
1969 

Excess of 
equity in 
net income 
(loss) over 
dividends 
and interest 
received 

Daugor nnd Aroostook Railroad 
Company . . . .. 

99.28% 

$28,072,173 

$(215,200) 

$ - 

$(215,200) 

Computek, Ine. 

9.33% 

38,063 

( 34,487) 

— 

( 34,487) 

Fanny Fanner Candy Shops, Inc. 

33.85% 

3,400,800 

250,251 

120,180 

124,071 

Ficldcrcst Mills, Inc. 

39.30% 

29,030,000 

2,83S,C39 

1,926,050 

912,589 

Intercomputer Corporation 

13.027* 

140,400 

( 2,960) 

__ . 

( 2,900) 

(200,794) 

Maine Central Railroad 

Company (A) . 

26.15% 

0,047,728 

(251,838) 

8,956 

Springfield Street Railway 
Company . 

55.68% 

527,651 

( 35,034) 

18,608 

( 54,302) 

Westvillo Homes Corporation ... 

70.007* 

300,930 

( 1-U97) 

_ 

( 14,497) 

Worcester Dus Company, Iuc. .. . 

21.157* 

113,750 

7,455 

3,010 

3,8)5 

Totals . 


£71,014,515 

$2,541,729 

$2,083,404 

$ 458,205 


(At On Soptcinlicr 23, 19C9 Ainoskcng Company entered into an Independent Voting Trust Agreement 
with Irving Trust Company (New York) as trustee. Amoskeag has deposited all shares of Maine 
Central Railroad Company common stotk held by it with said trustee to bo held and administered 
by said trustee pursuant to said sigrivmeut. 

Unaudited: ' * 


(1) Hast'd on ownership nt D«veinl*cr 31, 1909. 

(2) As of Noveintn'r 3D, 1909 except for Computek, Ine. which is ns of October 31, 1909, nml for Rangor 
and Aroostook Kailroiol Company, Vanity Farmer Cnd.ly Shops. Ine., Intercomputer Corporation and 
Wostville Homes Corporation which are as of IVeemlier 31, I!•(•*•. 

(3) For eleven months ended X-vemlier 30, 1909. except for Hangor nnd Aroostook Railroad Companv 

which JS from date of acquisition October 2, 1909 to lVc her 31, I9f,!». Computek, Ine. which is 

for the year ended tVioU'r 31, 1909, for Fanny Farmer Candy Shops, Ine. which is for the year 
ended lhveml er 31. ItHe.i. f.. r Intercomputer Corporation which is from date of Ineoris.ration June 25. 
1909 to IVeemlier 31. 1909 nnd.for West till.* Homes Corporation which is from dale of Incorporation 
September 15, i9e9 to I'.veuilcr 31, 1909. 
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NOTES TO FINANCIAL STATEMENTS — CiMilInued 


Note 3. Debentures: 

The 5% debenttires arc envcrnl by uii indenture and are rcdceiuabU' at the option of 
the Company at a call price of l(lf>Co of the principal amount of the debentures for the 
first five years ending January J, J!)71 and thereafter decreasing annually by 1% of the 
principal amount of the debentures until the call price equals the principal amount. The 
indenture contains certain protective covenants, by which, among other things, declaration 
of dividends (other than stock dividends) and redemptions of stock arc not permitted unless 
after deducting (lie amount of such dividends or redemptions the asset coverage (as defined) 
is at least 300#> of the outstanding debentures. At December 31, 19C9, asset coverage (as 
defined) was 3,0C8^f> of the outstanding debentures. 

During the year ended December 31, 19G9, the Company purchased $23,000 par value 
of its debentures at the market price, an aggregate cost of $18,079. 

Note 4. Litigation: 

The Company and certain employees, officers, directors, and others have been named 
defendants in three civil suits brought in the United States District Court for the Central 
District of California. These actions allege that certain representations made in reports 
to stockholders and in proxy statements were misleading and as a result, the plaintiffs (and 
in two of these actions others allegedly situated similarly to plaintiffs) suffered damages. 
Counsel for the Company is of the opinion that the Company has substantial defenses to 
these actions. 

REPORT OF CERTIFIED PUBLIC ACCOUNTANTS 

The Directors and Stockholders Amoskeao Company 

We have examined the accompanying balance sheet and statement of investments of Amoskeag 
Company at December 31, 19G9, and the related statement of income, realized gains on investments 
and changes in common stock and surplus for the year then ended. Our examination was made in 
accordance with generally accepted auditing standards, and accordingly included such tests of the 
accounting records and such other auditing procedures as wc considered necessary in the circumstances. 
The investments owned by the Company at December 31, 19G9 were accounted for by inspection or, in 
the case of securities purchased but not received, by confirmation received direct from brokers. 

In our opinion, the statements mentioned above present fairly the financial position of Amoskeag 
Company at December 31, 1969 and the results of its operations for the year then ended, in con¬ 
formity with generally accepted accounting principles applied on a basis consistent with that of the 
preceding year. 

ARTHUR YOUNG & COMPANY 

Boston, Massachusetts 

January 28, 1970 _ _ 


SUPPLEMENTARY INFORMATION 
Ycnr Kmlnl Dccrmbcr 31, 1960 

Pt chases ami sales of securilies, other than II. S. Government ami other securities with maluri- 
ths .*f one year or less, amounted to $0.927,2:50 and $11,120,3G9 respectively. 

F:<s amounting lo $ 10.:l.Vt were incurred for legal services of Cole & Deifz. a member of which 
fir’.i is a Director of Amoskeag. 
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Aa dell with the Securities and Exchange Commission on July 18,1969 
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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D. C. 20549 
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i’mIS m aCHAMGt COMMISSION 

AMENDMENT Np.p^ ^ C E I V E D 





JUL 181969 


To 

Form S-L 

REGISTRATION STA' F1HAN — 


Under 

THE SECURITIES ACT OF 1933 


Bangor Punta Corporation 

(Exact name of registrant as specified in charter) 


405 Park Avenue 

New York, N. Y. 10032 

* 

(Address of principal executive offices) 

JOHN E. FLICK, Senior Vice President and General Counsel 

BANGOR PUNTA CORPORATION 
405 Park Avenue 
New York, N. Y. 10022 

(Name and Address of agent for 1 rvlce) 

CALCULATION OF REGISTRATION FEE 


Title of Each Class of 
Securities Being Begistered 


Amount 

Being 

Begistered 


Proposed 
Maximum 
Offering 
Price Per 
Unit(l) 


Proposed 

Maximum 

Aggregate 

Offering 

Priced) 


Amount of 
Begistration 
Fee 


Common Stock, par value $1 per 
share .■. l,734,150shs. 

Warrants—Series C to purchase Com¬ 
mon Stock, par value $1 per share, 
expiring March 31, 1981 . 4,698,823 Wts. 

8 l A% Convertible Subordinated De¬ 
bentures Due 1994 . $39,370,400 Debs. 

Common Stock, par value $1 per 
share, reserved for issuance upon 
exercise of the Warrants. 

Common Stock, par value $1 per 
share, reserved for issuance upon 
conversion of the Debentures .... 


$85 $129,934,400 $25,987 


4,698,823 shs.(2) 

None 

None 

None 


715,825 shs.(2) 

None 

None 

None 



(1) Estimated solely for the purpose of calculating ti;r registration fee. 
d) An additional indeterminate number of shares are bcimr reiri<ior»l 

upon tiie conversion of the Debentures or U c exercise of ihTw*"* a , ,l,us ' mcnts •" 'he number of 
•nd 457(h) no additional fee u payable. C exerc,se of Warrants. Pursuant to Rules 457(f) 













EXPLANATORY NOTE 


Exch!!" Off t S" State ™ n t includes two forms of Prospectus. The first covers a General 
fre iot n , \ y Bang ° r P A Unta Cor P ora tio n to shareholders of Piper Aircraft Corporation who 

Prosoectus Th * “T" Agn ™? nt dated as of Ma V 1969 and described in each form of 
Prospectus. The second covers a Limited Exchange Offer by Bangor Punta to all Piper share¬ 
holders who are parties to such Agreement. ^ ,per snare 

.. J?!Y he effective "«*.°f this Registration Statement each form of Prospectus will be 
t buted in connection with the offering to which it relates and 25 copies of each form o< 
rospectus m the exact form in which it is to be used after the effective date will be filed with the 

PUrSU, “ , ’° RUl ' ,2,(b) ,h ' G '"" al Rul ' 5 

wm ,or each of ae offerin85 - m * —* •-« *- *-*— 








BANGOR PUNTA CORPORATION 


Cross Reference Sheet Pursuant to Rule 404(c) 
Between Items of Form S-l and Prospectus 


Item 

No. Item in Form S -l 

1. Distribution Spread. 

2. Plan of Distribution. 

3. Use of Proceeds to Registrant , 

4. Sales Otherwise than for Cash 

5. Capital Structure . 

6. Summary of Earnings. 


7. Organization of Registrant 

8. Parents of Registrant. 

9. Description of Business ... 


10. Description of Property ... 

11. Organization within 5 years 

12. Pending Legal Proceedings 


13. Capital Stock Being Registered. 

14. Long-term Debt Being Registered. 

15. Other Securities Being Registered. 

16. Directors and Executive Officers. 

17. Remuneration of Directors and Officers. 

18. Options to Purchase Securities. 

19. Principal Holders of Securities. 

20. Interest of Management and Others in Certain Transactions 

21. Financial Statements. 


Caption In Progpoct ns 

* 

Cover Page; The Exchange 
Offers 

The Exchange Offers 
The Exchange Offers 
Capitalization 

Bangor Punta Corporation 
and Subsidiary Companies 
—Consolidated Statement of 
Earnings; Piper Aircraft 
Corporation Statement of 
Consolidated Income; Pro 
forma Statments of Income 
Bangor Punta Corporation; 
Information Concerning 
Piper 

* 

Description of Bangor Punta’s 
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PROSPECTUS 


EXCHANGE OFFER 

TO HOLDERS OF COMMON STOCK OF 

Piper Aircraft Corporation 


© Bangor Punta Corporation 

Bangor Punta Corporation ( Bangor Punta”) hrreby offers, subject to the approval of its stockholder md 
upon the terms set forth herein under "The Exchange Offers", to exchange its Common Stock, par 

value $1 per share ( Common Stock or "Common Shares"), Warrants—Series C expiring March 
31. 1981 to purchase Common stock at $55 per share ("Warrants"), and 8'/ A % Convertible 
Subordinated Debentures Due 1994 convertible into Common Stock at $55 per share 
("Debentures") for shares of common stock of Piper Aircraft Corporation ("Piper”) 

in the ratio of: 

1.2 Common Shares, 1 

Warrants to purchase 3.5 Common Shares and > for 1 share of Piper common stock 

$31 principal amount of Debentures ) 

• P“ rsuant ,0 an Agreement dated as of May 8, 1969, Bangor Punta is simultaneously offering a share 
of its Common Stock, $15 principal amount of its Debentures and Warrants to purchase 2.2 shares of its 
Common Stock at $55 per share to 42 holders of Piper common stock holding an aggregate of 501,090 shares. 
Such Agreement provides that, in the event Bangor Punta obtains more than 50% of the outstanding com- 
mon stock of Piper, the Piper shareholders party thereto shall receive additional Bangor Punta securities and/or 
cash (see ‘‘Background of the Exchange Offers”). 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION 
TO THE CONTRARY IS A CRIMINAL OFFENSE. 

The Debentures bear interest from July 1, 1969, are initially redeemable on and after July 1, 1973 at 
108.25% of principal amount, (ire entitled to a sinking fund commencing on Alarch 31, 1980 sufficient to retire 
by maturity 91% of the principal amount outstanding on March 31, 1980 and are subordinate to Senior 
Indebtedness (as defined), which amounted to $135,944^60 as of June 25,1969. Interest on the Debentures is 
payable July 1 and January 1 of each year (see "Description of the Debentures"). The Warrants are re¬ 
deemable at any time at a price of $55 for each share of Common Stock purchasable upon their exercise. 

If stockholder approval is obtained, Bangor Punta will accept all shares of Piper common stock tendered 
pursuant to the Exchange Offers. With respect to all shares tendered prior to the date of such stockholder 
approval, Bangor Punta Common Stock, Debentures and Warrants will be delivered on the date of such 
approval or as soon thereafter as practicable. As shares are tendered after such date, Bangor Punta Common 
Stock, Debentures and Warrants will be delivered as soon as practicable on a daily basis. 

This Exchange Offer expires 5:00 p.m., New York time, on July 29, 1969, unless extended 
by Bangor Punta. 

On July 17, 1969, the last reported sale price for Bangor Punta Common Stock on the New York Stock 
Exchange was $24.50, and the rep:'ted bid price of the Warrants in the over-the-counter market was $7.50 
(the IParrants are traded on the basis of a right to purchase one share of Common Stock). On the same 
date the last reported sale price for Piper common stock on the New York Stock Exchange was $67.00. 
There is no present market for the Debentures. Application will be made to list the Common Stock and the 
Debentures on the New York Stock Exchange and the Warrants on the American Stock Exchange. 

As discussed under "Background of the Exchange Offers“ Bangor Punta and Piper are subject to a vol¬ 
untary consent decree which prohibits activities constituting offers to sell securities except in accordance with 
applicable federal securities laws. 

The First Boston Corporation, as Dealer Manager, has agreed to use its best efforts to make arrange- 
ments for selected Soliciting Dealers, including itself, to solicit tenders of Piper common stock pursuant to 
this Exchange Offer. Bangor Punta has agreed to pay the Dealer Manager 30( for each tendered share of 
Piper common stock, but not less than f40,000. In addition, Soliciting Dealers will be paid flJO for each 
share of Piper common stock tendered through their efforts subject to a minimum of $20 with respect to any 
single tendering stockholder (see "The Exchange Offers—Solicitation of Tenders"). 


The First Boston Corporation 


The dale of this Prospectus is July 18,1969. 
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EXCHANGE OFFER 

TO CERTAIN HOLDERS OF COMMON STOCK OF 

PIPER AIRCRAFT CORPORATION 

® Bangor Punta Corporation 

holder 'I!!"' 1 Corporation (‘‘Bangor Punta") hereby offers to the Piper Aircraft Corporation (“Piper”) stock- 
March 31, 1981 to purchase Common Stock at $55 per share (“Warrants”) and i 

Sfcrs zxsr** iM ° Co, " mM s,ock “• $5s ^ 2-r stssa 

1 Common Share, 

few:»/ Sl “ re ‘ a “ d | ,or 1 * h,re ot c—— »•* 

de^rR e C « EXC J ha ” g n < l 1Ter ‘° .“T? ^ elockho,der »' P ar ‘y *« the Agreement is subject to increase as 
described under Background of the Exchange Offers”. 

S?»^? ! , sa - a sjssl-stes 

jKgR 1 » f ?"!>■«' (- "Dcscnp,ion o, ,he dIKS wST,,'XlL J aVpS 
of $55 for each share of Common Stock purchasable upon their exercise. ^ P ce 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRE¬ 
SENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

If stockholder approval is obtained, Bangor Punta will accent all share*! of Piner r-nmmnr. . . . 

C—„ Sto^ Debentures ‘and 

B.nglrPunli,!’ 0 "*' 0lr " 5! °° P '“” Y “ k °* Jul > 29 ' I969 ’ ««™<ie<l by 

On July 17, 1969, the last reported sale price for Bangor Punta Common Stock on v i c. i 

fth^Wa 0 W f S ^ 24 ; 5 °’- a nd tH vf \' POrtt< < b ' d pr ' Ce ° f the Warrants in the over-the-counter market was $7°50 

(the Warrants are traoed on the basis of a right to purchase one share of Common Stock). On the same date the 

last reported sale price for Piper common stock on the New York Stock Exchange was $67 cE) 'There * „ 
present market for the Debentures Application will be made to list the Common Stik and the Sbentures on the 
New York Stock Exchange and the Warrants on the American Stock Exchange. 

As discussed under "Background of the Exchange Offers” Bangor Punta and Piner are „ i 

S^“erlLwV r0hibit8 aCtiVitiCS COnstitutin S offers t0 5611 except C accordance wSh appSX 

Bangor Punta lias been informed that the stockholders of Piper to whom this Exchange Offer u he!™ 
made may offer all or l»rt of the Bangor Punta securities received by them as a result of the^xchange for sale 
£om tune to tune on the New York Stock Exchange, on the American Stock Exchange in ,U ovxr £<oumcr 
market or in prixatc transactions. Any such person who offers or sells such securities in such manner nnv l«> 
considered an underwriter as such term is defined in the Securities Act of 1933 with respect to such securities 
No part of the proceeds from the sale of such securities will be received by Bangor Punta. 


The dute of this Prospectus is July 18,1969. 
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IN CONNECTION WITH THIS OFFERING, THE DEALER MANAGER MAY EFFFPT 
l“i2 SACTIOINS W,,,CH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE DEBEN¬ 
TURES, COMMON STOCK AND/OR WARRANTS OFFERED HEREBY AT LEVELS ABOVE 
THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH TRANS 
ACTIONS MAY BE EFFECTED ON THE NEW YORK STOCK EXCHANGE THE AMERICAN 
STOCK EXCHANGE OR OTHERWISE. SUCH STABILIZING, IF COMMENCED MAY ^E 
DISCONTINUED AT ANY TIME. ’ 
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Until August 27, 1969, all dealers effecting transactions in the registered securities, whether 
or not participating in this distribution, may be required to deliver a Prospectus. This is in addi¬ 
tion to the obligation of dealers to deliver a Prospectus when acting as underwriters. 




No dealer, salesman or any other person has been authorized by Bangor Punta to give any 
information or to make any representations other than those contained in this Prospectus in 
connection with the offer contained in this Prospectus. This Prospectus does not constitute 
an offering of any securities other than the Common Stock, the Debentures and the Warrants 
specifically offered hereby nor of those securities in any jurisdiction in which such offering may 
not lawfully be made. Neither the delivery of this Prospectus nor any exchange or sale made 
hereunder shall, under any circumstances, create an implication that there has been no change in 
the facts herein set forth since the date hereof. 


Bangor Punta has filed with the Securities and Exchange Commission, Washington D C 
a Registration Statement under the Securities Act of 1933, as amended, in respect of the securities 
offered hereby. For further information with respect to Bangor Punta and the securities, reference 
is made to such Registration Statement which may be examined at the office of the Commission 

without charge and copies of which may be obtained upon payment of the Commission’s charge 
for copying. * 
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general summary 

The information under this heading, which makes use of certain terms defined in this 
Prospectus, is a summary of material appearing elsewhere in this Prospectus and is subject 
m all respects to such other material. J 

Legal Proceedings. On May 22. 1909 Chris-Craft Industries, Inc. brought suit in United States 
District Court against Bangor Punta, Piper, The First Boston Corporation, and certain of their 
respectwe officers and directors alleging a conspiracy to frustrate an exchange offer to Piper shareholders 
made by Chris-Craft seeking to enjoin the Exchange Offers and seeking money damages. AH defendants 
who have been served have filed answers denying such allegations. 

On May 26, 1969 Bangor Punta and Piper entered into a stipulation with the Securities and Exchange 
Commission pursuant to which a voluntary consent decree was entered in United States District Court 
um' Bangor Punta and Piper from violati °ns of the registration provisions of the Securities Act of 

’ ,!T y p l ° P,Per Shareh0lders and orderi "g Bangor Punta to file the registration 

statement of which this Prospectus is a part. The Registration Statement of which this Prospectus 

is a part washed on May 29, 1969. Prior to such date Bangor Punta and certain members of the Piper 
family issued a press release concerning the proposed Exchange Offers and neither such press release nor 
news reports concerning it should be relied on in making investment decisions. 

On June 2, 1969 Bangor Punta brought an action in United States District Court against Chris-Craft 
alleging violations of federal securities laws, seeking to enjoin Chris-Craft from accepting Piper shares 
tenderea to it, or from voting such shares, divestiture of the Piper common stock owned by Chris-Craft 

p’ C J ris ; Craft . has fi ,ed an answer denying such allegations (see “Background of the 

Exchange Offers and Information Concerning Piper—Litigation and Insurance”). 

Bangor Punta Corporation. Bangor Punta is a diversified holding company with operating units in 
dte following mdustnes: leisure time; public security; energy systems; process engineering and eouip. 

e it, fashion fabrics; agribusiness; services; and transportation (see “Description of Bangor Punta’s 
Business and Development of Bangor Punta’s Business”). 

in w Bang0rP “ ta was incorporated in Delaware in 1932 and has executive offices at 405 Park Avenue 
m New York City and at 84 Harlow Street in Bangor, Maine. Unless the context requires otherwise 

ofitss:bsid B : ng0r H ma and thC !‘ Company ’’ as used nerein refer t0 Bangor Punta Corporation and all 
oi its subsidiaries and operating units. 

. *tr 9e - °V YS ' , Bang ° r Punta . offers ' sub i ect ^ its stockholders’ approval, and upon the terms 
*t forth herein, to exchange its securities for Piper Aircraft common stock as follows: (A) to those 

nZ:>nTTl Wh ° To 0t Pan ’ eS t0 thC Agreement referred t0 “"dec “Background of the Exchange 
Offers (1) 1.2 shares of Bangor Punta Common Stock (ii) Bangor Punta Warrants to purchase 3 5 

oTbemur^n ^ 5?*, C ° m 7 n Stock a " d (“0 $ 31 P ri "cipal amount of8>47 0 Convertible Subordinated 
Debentures Due 994 for each share of Piper common stock and (B) to those Piper shareholders who 

are parties to such Agreement (.) one share of Bangor Punta Common Stock (ii) Bangor Punta War- 

r °r C T h Tn f Bant T Pmita C ° mni0n St0ck and (iii) * 15 l ,rinci P al amount of a 8 %% 
Convertible Subordinated Debenture Due 1994 for each share of Piper common stock. The exchange offer 

- «*■ 

.o ,he va,, “ °'^ p “ >— 

The Exchange Offers may be accepted by completing the Utter of Transmittal provided by Bangor 

“ the SU A ^ °- TranSm,ttal t0 G ether with tlie appropriate Piper common stock cer- 

™ ° B C ^hange Agent Irving Trust Company, Trusts and Agencies Department, Sixth Floor, 
Wall Street, New York, New York 10015. Additional copies of the Utter of Transmittal may 
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be obtained from the Exchange Agent, from Bangor Punta, telephone (212) PL 8-6900; or from 
D. F. King & Co., Inc., 48 Wall Street, New York, N. Y., telephone (212) BO 9-5550 (see "Back¬ 
ground of The Exchange Offers” and "The Exchange Offers”). 

Piper Aircraft Corporation. Piper is a leading producer of airplanes used in general aviation and 
was incorporated in 1937 under the laws of the Commonwealth of Pennsylvania. Its executive offices 
and main plant are located in Lock Haven, Pennsylvania (see "Information Concerning Piper”). 

Tcderal Tax Status. Piper shareholders who excliange their shares in accordance with the Exchange 
Offers will realize gain or loss for Federal income tax purposes measured by the difference between the 
fair market value of the Bangor Punta securities received and the cost or other basis for the Piper 
common stock exchanged. If the Piper common stock exchanged is a capital asset in the hands of its 
holder, such gain or loss will be a capital gain or loss, assuming that the Debentures are not issued at an 
"original issue discount” as discussed under “Federal Tax Status” (see “Federal Tax Status” under 
“The Exchange Offers”). 


Comparative Share Data. The range of market prices for Bangor Punta Common Stock and Piper 
common stock on the New York Stock Exchange and for Bangor Punta’s Warrants in the over-the- 
counter market for the periods indicated was as follows: 


_ _ Bangor Punta 

Bangor Punta Warrants** 

Common _ Piper Common* , . 


Period 

High 

Low 

High 

Low 

bid 

LX)W 

asked 

1968 . 

. 6l'A 

35)4 

72% 

48 

___ 

_ 

1969 (through July 17) . 

. 50)4 

23)4 

79 

50)4 

ny 2 

7 


. Trad mg in Piper common stock was suspended on the New York Stock Exchange during the period 
through April 18, 1969. During such period the high and low prices for Piper common stock on the 
Baltunore-XVashington Stock Exchange were 69J/S and 64J4, respectively (see “Market Prices of Bangor 
rities and Market Prices of Piper Aircraft Corporation Common Stock”). 

** Bangor Punta’s Warrants were issued on February 27, 1969. 

For comparative net income, dividends and book value per share on a historical and pro-forma basis 
see "Comparative Share Data”. 


April 7, 1969 
Philadclphia- 
Punta Sccu- 


BACKGROUND OF THE EXCHANGE OFFERS 

As of May 8, 1969 Bangor Punta entered into an agreement (the "Agreement”) with 42 holders 
of I iper common stock owning 501,090 shares. Under the Agreement as subsequently supplemented 
such holders agreed, subject to regulatory and Bangor Punta shareholder approval, to exchange their 
Piper common stock for (i) one share of Bangor Punta Common Stock, (ii) Bangor Punta Warrants to 
purchase 2.2 shares of its Common Stock at a price of $55 per share and (iii) $15 principal amount of a 
Bangor Punta 8)4% Convertible Subordinated Debenture Due 1994 (convertible into Bangor Punta 
Common Stock at a price of $55 per share) for each share of Piper common stock. Included among the 
parties to the Agreement are W. T. Piper Jr., Howard Piper and Thomas F. Piper, each of whom is a 
director of Piper. Such exchange offer is herein called the "Limited Exchange Offer”. Under the 
Agreement Bangor Punta is to use its best efforts to acquire the remaining outstanding shares of Piper 
and to make this excliange offer for such shares ("General Exchange Offer”). 

In the event that Bangor Punta succeeds in obtaining a sufficient number of shares.so that its total 
ownership of Piper common stock is more than 50% of the shares outstanding and in the further event 
that at the date of the commencement of the General Exchange Offer the value of the Common Stock, 
Warrants and Debentures exchanged with the Piper shareholders who are parties to the Agreement 
is less than $S0, such shareholders will receive Bangor Punta securities and/or cash equal to the 
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Number 

Average 

Price per Share 

78,600 

79.25* 

20,000 

74.25 

3,000 

75.97 

11,200 

76.25 

7,400 

77.78 

limited 

number of shares of 


dMe r a^d C ^) WeCn thC Va,UC ° f SUCH C ° mm0n St0Ck ’ Warrants and Dentures on such commencement 

suant^n ffieTT ° f ' ° r _ r ff epresentation as t0 * th e value of the securities offered by Bangor Punta pur¬ 
suant to the Exchange Offers is or can be made. * 

The term “Exchange Offers” as used herein refers to both of the above-described exchange offers. 

purclfase^inbnril 3 ?,^ this /;°? peCtUS Ba,, g° r Punta owned ’20,200 shares of Piper common stock 
purchased in privately negotiated transactions. Such shares were purchased as follows: 

Date 

May 14, 1969 . 

May 15, 1969 ... 

May 16, 1969 .’. 

May 20, 1969 .. 

May 23, 1969 .. 

* A fee of $75 a share was paid in connection with this p... ~hase. 

*"? U8tr r- . Inc :’ is , makin & an exchange offer for a limited number of shares of 
nfferin ‘f — | S dlsc osed ,n lts registration statement relating to its offer Chris-Craft is 

(or at Chris aaff S t ° f 80,000 sl,ares and a maximu m of’ 300,000 -hares 

oi i "° P T T t0 400,000 SharCS) ° f Piper commoa ««* the basis of (i one share 
nf rh r ? r preferred stock (convertible between August 1, 1969 and June 1, 1979 into 2 4 shares 

P urchaT?stre7TcLfcraf a t nd > ne l ’ 1970 - a ‘ $65 per share), (ii) warrants to 

nf , f A C ’ nS ‘ Lraft common stock at any time on or before June 1, 1974 at a purchase nrice 

$ an (m) $10 for each share of Piper common stock accepted. On June 6 1969 Chris Craft’s 

“r.: Z 

offer and open marker and negotiated ^«ha°e,““ ^ °‘ 1 cash 

ff«k o ftW ,rr ,e ' 1 k" S “““ dS “ iCq “ iring “ *« * o' -I- onLnd^Tc™ non 

Sou.,r«n a'r w p r ,o cai,K Piper ,o ™ r6e ' maMu *»" * ■««»» 

minority £EZ ^L^JET 7 

Piper would occupy the same offices in such unit. However Bamror P„„t a aZ T ? f 

sufficient infc -nation available to it to c. t ■ ■ ® Punta does not presently have 

tz^jszL :r dcpends ° L ss 

z j a '“ a “ nsp,r ^ 

* 45 ' 000 ’ 0w - AU defc " dan,s * h ° '“ vc to ' i 

E «£: S e M <^i~^ t h ”r irr and 

strict Con,, for t„e Dtatric, ot Coiumkia. 
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Piper from actions that might he construed as offers to sell securities until th„ nllnn ; • . . 

statement with respect thereto In entering into thn f i »• ' * the nhn S of a registration 

any violations of law. On May 29 969 Bane^ P T Bang ° r Punta n ° r Fiper admi,tcd 

Prospectus is a mrt mi iU ’ J 09 Ban t> dr Punfa filed the Registration Statement of which this 

Uansw p “- ,a ■» 

pursuant to applicable exemptions under the Securities^Act JftS"". 'T 11 . “ “ C 'P* 

effect on Bangor Puma's intention to acquire c.rZuf l^r Accord,ngly, the decree has no 

Sout^rl; Tncw , b a r t.aa n ,, aC !;°'' m ** S “' S Cb« for the 

to enjoin Chris-Craft from accenting p- i a e ^ in ^ vlo atlon federal securities laws, seeking 
from toting such ‘° * PUr$Uant to hs ^ a "Ce <*" or 

damage,. Chris-Crai. ta filed an answer '* Chris Crilft “ d S 50 ’ 000 ’ 000 


General Exchange Offer, EXCHAN ° E ° FFERS 

.o ,hf A 1”lT ( s«' ,han r ,hos ' - are parties 

Convertible Subordinated Debentures Due 1994 and Wa mnt^es"? """'I'! ^ W ° 
to purchase its common stock at S55 nor f ’ n Warrants ~ Senes C expiring March 31, 1981 

tendered in accordance with this General Exchange* Offer in °“‘ Sta " din & shares of Pi P er common stock 
$31 principal amount of a Debenture and Warrants to otirclr - tV°i° f 12 f shares of Common Stock, 
share of Piper common stock The Dehontnr B a , e s ,ares °f Common Stock for each 

per share. Debentures are convertible into Bangor Punta Common Stock at $55 

Limited Exchange Offer: 

—otr'sJ - « parties ,n the Agree. 

Subordinated Debentures Due 1994, and VVarrants-SerieTc^xphi^rareh^T^K 

accordance^ with Umtedtllb'nge^Offel i'n TT*, ^ °* """ <“"d-d to 

amount of a Debenture ^ *** » ,S P**** 

common stock. The Debentures are convertible into Bangor P^TcL^n StoclTa^ $55^ s^ 

Terms and Conditions: 

The Exchange Offers are conditioned upon approval thereof by the stockholders of Han™ p * 

an,T ° f ! St ° Ckh0]derS t0 aPpr ° Ve the Exchan S e Offers has been called for August 7 1969 ^ h 
approval has been ecommended by the Board of Directors of p ! 7 * %9 ‘ Such 

Expiration Date: 

extern totZ oTSl.'of' ,'lT"T V “? '™' ” n »- '*»■ «*i« «• 'He 

Bangor Punta on not less than twenty-four hours’ notice delivered to^teScLr^nl.'Tlt'' 
by it, stockholders shaU h“« b^l oi!S ' * * Ppr ° val «* ^“nge Offers 
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Exchange Agent: 

The Exchange Agent is Irving Trust Company. Correspondence sent to Irving Trust Company 
in connection with the Exchange Offers should be addressed to its Corporate Trust Department, Sixth 
Floor, One Wall Street, New York, New York 10015. 

Obligation to Purchase all Piper Shares: 

Bangor Punta will irrevocably accept, and will lie deemed to have accepted, all tendered shares of 
Piper common stock as of the later of (i) the date of approval of the Exchange Offers by the stock¬ 
holders of Bangor Punta or (ii) the date of receipt of the Letter of Transmittal or an appropriate 
telegram or letter of guarantee by the Exchange Agent, provided that such Agent determines that the 
documentation with respect to such shares is complete or Bangor Punta has waived any defects. 

Irrevocable Proxy: 

The Letter of Transmittal contains a form of irrevocable proxy which should also be properly exe- 
cut«i by any holder of record of shares of Piper common stock tendering such shares. In the event shares 
of Piper common stock are tendered by a beneficial holder of such shares and it is not practicable for 
such beneficial holder to obtain the signature of the record holder on the irrevocable proxy, Bangor 
Punta will waive the requirement that such proxy be signed. The proxy is irrevocable although it may 
not be used by Bangor Punta except upon acceptance of the shares covered thereby. 

Fractional Interests: 

Only full shares of Common Stock will be issued. Any tendei. 0 stockholder otherwise entitled 
to receive a fractional share of Common Stock will be entitled at his option either (i) to purchase a 
fractional interest to round up to a whole share of Comr - Stock or (ii) to sell the fractional interest. 

Debentures will be issued to tendering stockholders only in integral multiples of $100. Any tender¬ 
ing stockholder otherwise entitled to receive a fraction of a Debenture in a principal amount constituting 
less than $100 will be entitled, at his option, either (i) to purchase a sufficient fractional interest (based 
upon a value of $100 principal amount for each Debenture to round up to the next higher $100 
principal amount of Debentures, or (ii) to sell the fractional interest. 

No Warrants to purchase fractional shares of Bangor Punta Common Stock will be issued to tendering 
stockholders. Any tendering stockholder otherwise entitled to receive a Warrant to purchase a fractional 
share of Common Stock will be entitled, at his option, either (i) to purchase a fractional interest to 
round up to a Warrant for the purchase of the next higher whole share of Common Stock, or (ii) 
to sell the fractional interest. ' ' 

The above options may be exercised by appropriate instructions given by any tendering stockholder 
in the Letter of Transmittal to the Exchange Agent, which will act as the stockholder’s agent fer this 
purpose. Any tendering stockholder who does not specifically direct the Exchange Agent to purchase 
a sufficient fractional interest to round up to a full share of Common Stock will be deemed to have 
mected the Exchange Agent to sell the fractional interest. Any tendering stockholder who does not 

.,L direCt thC Exchange Agcnt t0 P ur chase a sufficient fractional interest to round up to the next 
higher $100 principal amount of Debentures will be deemed to have directed the Exchange Agent to sell 
the fractional interest. Any tendering stockholder who does not specifically direct the Exchange Agent 
to purchase a sufficient fractional interest to round up to a Warrant for the purchase of the next higher 
whole share of Common Stock will be deemed to have directed the Exchange Agent to sell t' e fractional 
interest. Fractional, interest purchase and sale orders will be effected as soon as practicable from time 
to time on the basis of prevailing market prices. If the stockholder elects to setl a fractional interest 
the sale price thereof will be remitted to him by check promptly after sale by the Exchange Agent If he 
elects to buy the necessary fractional interest, the Exchange Agent will bill him for the purchase price 
thereof and upon receipt of such purchase price, a certificate for a share of Common Stock, a Debenture 
in an authorized denomination or a certificate for a Warrant, as the case may be, will be issued to the 
Exchange Agent as agent for the stockholder. If a stockholder who elects to purchase a fractional interest 
fails to remit the purchase price thereof to the Exchange Agent within thirty days after being billed the 
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Exchange Agent may sell the fractional interest for the account of the stockholder. All expenses payable 
in connection with such purchases or sales of fractional interests will be Ixjrne by Bangor Punta: 

To illustrate the effect of the foregoing in the case of an odd-lot and a round lot holder of Piper 
common stock, the following examples are given: 

Example 1. A holder of 93 shares of Piper common stock will he entitled to receive: 

A 111 shares of Bangor Punta Common Stock. Because fractional shares of Bangor Punta 
Common Stock will be issued to tendering shareholders and because 93 x 1.2=111.6, 
the holder will also have the option (i) to purchase a %o fractional interest to round up 
to a full share of Common Stock or (ii) sell the 6/10 fractional interest. 

E Warrant to purchase 325 shares of Bangor Punta Common Stock exercisable in whole or 
from time to time in part at a price of $55 for each share. Because no Warrants to purchase 
fractional shares of Bangor Punta Common Stock will be issued to tendering shareholders, 
and 93 x 3.5 = 325.5, the holder will also have the option (i) to purchase a fractional 
interest to round up to a Warrant for the purchase of the next higher whole share of 
Common Stock or (ii) to sell the l / 3 fractional interest. 

C $2,800 principal amount of Bangor Punta Debentures. Because the smallest denomination 
of Debenture to be issued is $100, and 93x$31 equals $2,883, the holder will also have 
the option (i) to purchase $17 of fractional interest to round up to a $100 Debenture or (ii) 
to sell the $83 fractional interest. 

Example 2. A holder of 100 shares of Piper common stock will be entitled to receive: 

A—120 shares of Bangor Punta Common Stock (lOOx 1.2 shares). 

B A \\ arrant to purchase 350 shares of Bangor Punta Common Stock exercisable in whole 
or from time to time in part at a price of $55 for each share (100 x 3.5). 

C—$3,100 principal amount of Bangor Punta Debentures (100x$31). 

Delivery of Common Stock, Debentures and Warrants: 

With respect to all shares of Piper common stock tendered prior to the date of approval of the 
Exchange Offers by the Bangor Punta stockholders, Bangor Punta Common Stock, Debentures and 
Warrants will be delivered on the date of such approval or as soon as practicable thereafter. As shares 
of Piper common stock are tendered after the date of approval by the stockholders of Bangor Punta, 
Bangor Punta Common Stock, Debentures and Warrants will be delivered as soon as practicable on a 
daily basis. However, in the case of tenders by telegram or letter of guarantee, Bangor Punta Common 
Stock, Debentures and Warrants will be delivered as soon as practicable after the Letter of Transmittal 
and tendered certificates relating to such guarantees have been received by Bangor Punta. All Deben¬ 
tures will be dated as of the date of issue of the first Debentures delivered and interest (or a cash payment 
in lieu of interest) will be paid from July 1, 1969. 

In order to expedite delivery, each tendering Piper stockholder will receive the least number of 
Bangor Punta Debentures which aggregate the principal amount to which he is entitled. 

Method of Tendering Shares: 

Stockholders of Piper may tender their shares by filling in and signing the Letter of Transmittal 
accompanying this Prospectus and delivering such Letter of Transmittal, together with their stock 
certificates, to the Exchange Agent on or prior to the Expiration Date. Insured registered mail, return 
receipt requested, is recommended if the mails are used. Letters of Transmittal and stbek certificates 
should not be delivered to Bangor Punta. Shares will also be deemed properly tendered if, (i) 
prior to the Expiration Date, the Exchange Agent shall have received from a commercial bank or trust 
company in the continental United States, or a member firm of any registered national securities exchange 
cr memlxrr of the National Association of Securities Dealers, Inc., a letter or telegram giving the name 
of the tendering holder, the number of shares tendered, and guaranteeing that the stock certificates will 
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be delivered to such Agent within eight business Jays after notice of acceptance by Bangor Punta of the 
shares tendered has u een given and that such certificates will be accompanied by a properly executed 
Letter of Transmittal relating to such sh:.res (in which case, subject to subsequent compliance with 
clause (ii) below, the shares to which the letter or telegram relates shall be deemed properly tendered 
as of the later of the date of approval of the transaction by the stockholders of Bangor Punta or the 
date of receipt of the letter or telegram); and (ii) such Agent shall have in fact received the Letter of 
Transmittal and tendered certificate or certificates within said eight business days. 

Tendered Stock: 

tenders °* stoc k °f Piper are irrevocable. No variation in the terms of the General Exchange 
Offer is presently contemplated. However, circumstances may arise under which the terms of the General 
Exchange Offer may be increased, in which event all Piper holders tendering their shares pursuant to 
the General Exchange Offer will receive such increase, whether tendering before or after such increase. 

Any irregularities in connection with the tender of shares must be cured within such time as Bangor 
Punta shall determine, unless waived by Bangor Punta in its sole discretion. All tendered stock which 
is not in acceptable form for tender will be returned, without cost, by the Exchange Agent to the appro¬ 
priate tendering stockholder as soon as practicable. 


Solicitation of Tenders: 

The First Boston Corporation, as Dealer Manager, has entered into an agreement with Bangor 
Punta, a copy of which is filed as an exhibit to the Registration Statement, whereby the Dealer Manager 
has agreed to use its best efforts to make arrangements for selected securities dealers (“Soliciting 
Dealers’’), including itself, to solicit exchanges pursuant to the General Exchange Offer. As compensation 
for such services, Bangoi Punta will pay to the Dealer Manager a fee of 30* for each share of Piper 
common stock tendered in accordance with the General Exchange Offer, but such fee shall in no event 
be less than $40,000. No fees will be paid with respect to shares tendered after the Expiration Date. In 
addition, D. F. King & Co., Inc. has been retained to assist in the solicitation of tenders. 

The Dealer Manager, upon receipt of funds from Bangor Punta, will pay to each Soliciting Dealer a 
fee of $1.50 for each share of Piper common stcck tendered in accordance with the General Exchange 
Offer, if, with the approval of the tendering stockholder, the name of such Soliciting Dealer has been 
inserted :n a duly executed Letter of Transmittal or if Bangor Punta and the Dealer Manager have 
agreed that such Soliciting Dealer is entitled to such fee in recognition of the Dealer’s services in 
effectuating the exchange provided that the fee payable with respect to the shares of any single exchanging 
shareholder shall be not less than $20. No fees will be paid to Soliciting Dealers if the General Exchange 
Offer is not consummated. No fees will be paid with respect to the Limited Exchange Offer. 

The Soliciting Dealers, including the Dealer Manager, and the stockholders of Piper who are parties 
to the Agreement may be deemed to be underwriters within the meaning of the Securities Act of 1933. 
The Dealer Manager Agreement and the Agreement provide that Bangor Punta will indemnify the 
Soliciting Dealers, including the Dealer Manager, and the stockholders of Piper who are parties to the 
Agreement, respectively, against certain civil liabilities, including liability under the Securities Act of 1933. 

The First Boston Corporation has rendered services as financial adviser to Piper and the stock 
holders of Piper who are parties to the Agreement referred to under “Background of the Exchange 
Offers for which it is to receive compensation in an amount not yet determined. If Bangor Punta 
obtains a majority of the outstanding shares of, or merges with, Piper, Bangor Punta has agreed it 
will pay the compensation payable to The First Boston Corporation for such services 


Payment of Expenses: 

The expenses to be incurred in connection with the Exchange Offers, including the fees of the 

^ anager ’ Exchange Agent and D - F - Kin e & Co., Inc. (which has been retained for a fee of 
$5,000 plus expenses to assist in the solicitation of tenders), compensation paid to Dealers printing 
accounting and legal fees, fees for registering the Common Stock, Debentures and Warrants under Federal 
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and state securities laws, stock transfer taxes, and miscellaneous other items, wil. be paid by Bangor Punta. 
Such expenses cannot be estimated with accuracy because of the variable factors involved. Bangor Punta 

under g ‘‘SoliH,a7 f 5“ °J thc D “ Ier ***"**".and Soliciting Dealers as set forth above 

under Solicitation of Tenders . If all shares of Piper common stock were tendered, such fees and ex- 

isssr y $l850 ' m and in addition in such eve,it ihe ° thcr -md „ 

Federal Tax Status: 

In the opinion of Timothy P. Reames, Assistant General Counsel and Tax Counsel for Bangor Punta 
or Stn P X f C0 " Se<1UenCes c t0 , ca< * «P*r stockholder who exchanges shares of Piper common stock 
follows g 1 U " Coni,n ° n St0ck ’ Debentures and Warrants pursuant to the Exchange Offers are as 

(a) The exchanging stockholder will realize gain or loss for Federal income tax purposes. 

ril ./. b) A t ry ® a . u, . or [ 0SS 50 realized wd l be capital gain or loss if the stock of Piper exchanged is a 
cap, al asset in ns hands assuming that the Debentures are not issued at “an original issue discount" 

stocW olT l 7 m T ga ', n 7 l0SS WiU bC l0ng ‘ term 0r shor t*term, depending on whether such 
stockholder has held the stock for more uian six months. 

(c) Such stockholder will realize gain or loss in the taxable year in which the exchange is 

Commons, 11 ' Vw ’TT" 00 the market va,ue of the B^gor Punta Debentures, 

Pine confmm, 7 * * ° f ^ eXChange ’ and ( b ) »he cost or other basis for the 

1 iper common stock exchanged. 

rani. 7 Each ^Vrstockholder for whose account fractional interests are sold will have short-term 
p a gain or loss (,f he is entitled to capital gain treatment upon the exchange) measured by the 
difference if any, between v i) the net proceeds of sale of the fractional interest and (ii) the market 
value of the fractional interest on the effective date of the exchange. 

(e) The income tax bases of the Debentures, Common Stock and Warrants received will be the 
respective fair market values thereof on the date of the acceptance by Bangor Punta of the tendered 

P,per «oek Th. hddtog peri,a lor such Dcbe„,«res. > CoJL Stock end ^rr",, 

will commence on such date. 

Section 1232 of the Internal Revenue Code and the Regulations thereunder provide in effect that 
where debt obligations are issued as a part of a package of securities, there may be an “original issue 
discount if it should be deter: ned that the debt obligations would have been issued at a lower price 
without such other securities. In order to determine whether an original issue discount exists as to the 
bentures a determination would have to be made as to what portion of Piper common i s being 
exchanged for the Debentures and what portion for the Common Stock and We -rant; ,pon the 

respective fair market values of the Debentures, Common Stock and Warrants on of the 

acceptance by Bangor Punta of the tendered Piper common stock. The fair me Je of the 

portion of the I iper common stock being exchanged for the L -mures would the,, ue compared 
with the principal amount of the Debentures, but if such fair market -alue is more than 93 7 c % of the 
principal amount of the Debentures, there would be no original issue discount. The effect of original 
issue discount under Section 1232 is that any part of the gain realized upon the sale or retirement ‘ 
obligations subject thereto, which is attributable to such discount, may be ordinary income rather than 
“TrfT C °" nkt in '" c » <• » original 

for rash" dCU ° b ,gat,0nS 3re ,SSUcd for P r °P cr, y ( {or cxam ple, in exchange for stock) rather than 

In February 1969 a Bill was introduced in the United States Mouse of Representatives (II R 74S9) 
winch would, under certain circumstances, limit the deduction of interest on indebtedness incurred in 
onncction with the acquisition by a corjxiration of stock of another corporation for federal income tax 
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purjxjscs. In the opinion of said tax counsel, in its present form such Bill would not apply to indebted¬ 
ness incurred by Bangor Punta in connection with the Exchange Offers unless it was determined that 
more than 35% of the "consideration” for the Piper stock acquired by Bangor Punta pursuant to a "plan” 
consisted of Debentures. If such a determination was made, interest on the portion of the indebtedness 
in excess of 35% would be disallowed. In its present form such Bill would not affect the income tax 
consequences to exchanging sh; reholders. 

It is suggested that, in the “vent of any questions, Piper stockholders consult their tax advisers. 

Certain Other Aspect* of the Exchange Offers: 

Bangor Punta reserves the right in its sole discretion to make offers subsequent to the expiration of 
the Exchange Offers for shares of Piper common stock on a cash or exchangc-of-securities basis, by 
merger or otherwise, which offers could differ in terms from the Exchange Offers described herein. 

In the event that, as a result of the acquisition of less than 50% of the outstanding voting securities 
of Piper, the Investment Company Act of 1940 should or might become applicable to Bangor Punta, 
Bangor Punta would take appropriate steps seeking to render such Act inapplicable or to obtain exemp¬ 
tion from its provisions. The entering of any such exemptive order would depend upon certain findings 
by the Securities and Exchange Commission, and, accordingly, no assurances can be given t'.ul such an 
order would be entered. If Bangor Punta were to become an “investment company” within the meaning 
of such Act, and could not obtain an exemption or otherwise take steps seeking to rend the r\ct inap¬ 
plicable, Bangor Punta would be required to register as an “investment company” and wo. sd become 
subject to the detailed regulatory provisions of such Act. 

A bill, entitled the “Pennsylvania Take-Over Regulation Law of 1969”, was introduced in the 
General Assembly of the Commonwealth of Pennsylvania on April 15, 1969. This bill, which was 
referred to Committees of the respective houses of the General Assembly, would prohibit any person 
from purchasing more than a total of 10% of any class of securities of certain Pennsylvania corporations, 
unless such purchase was approved by the board of directors, or the holders of a majority of the out¬ 
standing shares of “uch corporation, or by the Secretary of the Commonwealth as being fair and equitable. 
Certain standards to be considered by such Secretary in making such determination are set out in the 
bill. It is not possible .it this time to predict whether this legislation will be enacted into law, or, if enacted, 
what provisions it will contain. 

In compliance with Federal Trade Commission requirements of notification to the FTC prior to con¬ 
summation of acquisitions or mergers involving companies with combined assets of $250,000,000 or more, 
Bangor Punta on May 13, 1969 notified the FTC of the Agreement and of its intention to acquire more 
than 50% of Pi|)er common stock. Bangor Punta filed a special report relating to the Exchange Offers 
with the FTC pursuant to the Commission’s requirements on June 2, 1969. Under the terms of the 
resolution of the FTC, the notice and special report are to be filed 60 days before Bangor Punta acquires 
50% or more of the outstanding shares of Piper common stock. 

On July 3, 1969 Bangor Punta was made a party to an action brought in United District Court 
for the Southern District of New York by Lillian Stull against Grumman Aircraft Engineering Cor¬ 
poration, Chris-Craft, Piper and certain officers and directors of Piper. As !o Bangor Punta the 
complaint alleges an intention to buy Piper shares at an inadequate price and to wrongly merge with 
Piper and seeks to restrain any such merger and money damages. 

See also “Information Concerning Piper—Litigation and Insurance”. 

Use of Proceeds: 

Bangor Punta does not know when and to what extent the Warrants may from time to time be 
exercised, if at all, and accordingly has no definite plans for the use of the proceeds to be received upon 
any such exercise. It is presently contemplated that any such proceeds, when received, will be used for 
general corporate purposes. • 
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COMPARATIVE PER SHARE DATA 


Net Income of Bangor Punta and Piper for the year ended March 31, 1969 
on Common and Common Equivalent Shares: 

Before exchange: 

Income before extraordinary items . 

Extraordinary items . 

Net income . 

Pro forma after exchange, assuming Piper is: 

37.84% owned: 

Income before extraordinary item. 

Extraordinary item ... 


Per Share of 
Common Slock 


Bangor 

Piper(t) 

$ 2.33 

$ 2.36 

.71 

— 

$ 3.04 

$ 2.36 


$ 2.0G $ 2.06 

.62 .62 


Interest on debenture 


51% owned: 

Income before extraordinary item 
Extraordinary item.. 


Interest on debenture 


100% owned: 

Income before extraordinary ite .,1 
Extraordinary item. 


$ 2.68 2.68(1 a) 


1.24(5) 


$ 3.92 


$ 2.02 $ 2.42 

.56 .67 

$ 2.58 3.09(lb) 

2.56(6) 

$ 5.65 


$ 1.81 $ 2.17 

.45 .54 


Interest on debenture 


$ 2.26 2.71 (lb) 

2.56(6) 
$ 5.27 


Net income of Bangor Punta and Piper for the year ended March 31, 1969 on 
a fully diluted basis: 



Before exchange . 

$ 2.74 

$ 2.36(2) 

Pro forma after exchange, assuming Piper is: 

37.84% owned: 



Net income . 

$ 2.47 




51% owned: 



Net income . 

$ 2.39 





100% owned : 


Net income . $ 2.17 $ 3.83(8) 
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COMPARATIVE PER SHARE DATA—(Continued) 


Cash dividends and interest on debenture: -*— 

Before exchange—dividend. £ 0 q 

After exchange : 

Limited Exchange Offer: 

Dividend on one share. *r\ 


Per Share of 
Common Stock 

Bangor Pitx 


$ .60 


Interest on debenture 


General Exchange Offer: 
Dividend on 1.2 shares 
Interest on debenture . 


Piper(1) 
$ 1.40 


$ .60 
1-24(5) 
$ 1.84 

.72 

2.56(6) 
$ 3.28 


$44.45(3a)(b) 

$70.12(3b)(e) 

$74.43(3b)(f) 


Book Values—Bangor Punta and Piper, both as of March 31, 1969: -•*=«*. 

On outstanding common shares (4) : ’ n 

Pro forma after exchange, assuming Piper is owned: 

SJ* . $29.45(b) $44.45(3a)(b) 

. ’ / .$36.19(d) $74.43(3b)(f) 

ncludes excess of cost over net assets of companies acquired" as follows: 

fa) $13.83 

(b) $11.94 

(c) $24.15 

(d) $30.33 

(e) $28.98 

_ (f) $3640 

Notes: 

(1) Per share of Piper common stock tendered under the Exchange Offers 
(a) Equivalent to one share of Bangor TunU common stock. 

Offer is amended to provide'foMhe^am^ purpose the Limited Exchange 

(2) The exercise of Piper’s stock options would result in no significant dilution. 

(3) Book value of Piper common stock tendered under Exchange Offers • 

prine'fi ‘ ,0tk "* P'«. *■» 

eubordmaKd debentures Ussunifng <> foMhf <> puf[wse a |Kc7 , !mrtcd , Extl l iarice k ()IT Prl ^ fl1 ’’ ‘T'T" ° f eottveniWc 

exchange as the General Exchange Offer) Exchange Offer .s amended to provide for the same 

(4) After providing for involuntary liquidation preference of preference stocks 

(5) Interest on $15 principal amount of convertible subordinated debentures 

L»a Ee,r«ro?i reassure 

Punta^comnion’s^Mk’eccdvalde’under ll''S'X’ff' FTT.. ' ■*“ .* 

principal amount of 6 < 4 % convertible subordinated debentures \V, -ffli, i, , share recelv ablc upon conversion of $15 
holder would be required to pay $55 in cask tS ' N ° eflfcct ,las Uc " K' ve " <° «“rcise of warrants, since 

H o( Bangor 

amount of 8/ 4 % convertible .ubnrdU^ nur,™' H .T. |’ f P™'P*' 

amended to provide for the same exchange as the General ExchSige Offer) ' ' Lm " ,c<J hxflla "^' Offer » 
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MARKET PRICES OF BANGOR PUNTA SECURITIES 


The following tabic sets forth the high and low sales prices of Bangor Punta Common Stock on the 
New York Stock Exchange since January 1, 1967: 


Period 

1967: 

First Quarter ., 
Second Quarter 
Third Quarter . 
Fourth Quarter 


High Low 

29# 23# 

44 23# 

50# 41# 

55 36# 


1968: 

First Quarter. 61# 35# 

Second Quarter. 51# 43 

Third Quarter. 47 37 # 

Fourth Quarter . 49 # 41 # 

1969: 

First Quarter. 50# 32 # 

Second Quarter. 40# 31 # 

Third Quarter (through July 17) .... 32# 23# 

Bangor Punta’s Warrants—Series C were issued on February 27, 1969. From that date until 
March 31, 1969 the high bid and low asked prices in the over-the-counter market as reported by the 
National Quotation Bureau Incorporated were 12 and 9, respectively. During the period April 1, 1969 to 
July 17, 1969 such high bid and low asked prices were 11# and 7, resjjcctivcly. Since the date of 
the issuance of the Warrants there has been only limited trading activity in them, and there can be no 
assurance that the issuance of a substantial number of Warrants pursuant to the Exchange Offers will 
not affect the market price. 


The closing sales price for Bangor Punta Common Stock on the New York Stock Exchange on 
May 7, 1969 was 32#. On May 8 , 1969 Bangor Punta and the other parties thereto entered into the 
Agreement and immediately announced such action. On May 9, 1969 the closing sales price for Bangor 
Punta Common Stock on the New York Stock Exchange was 34#. On July 17, 1969 such closing sale 
price for such Common Stock and the reported bid price for such Warrants were 24# and 7# 
respectively. ' * 

Bid and asked prices in the over-the-counter market do not necessarily represent actual transactions 
but only the range in which securities dealers propose to do business with each other with a differential 
in price sometimes serving, in lieu of a commission, to compensate the dealer for services. 
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MARKET PRICES OF PIPER AIRCRAFT CORPORATION COMMON STOCK 

v .Tc* foll ° wl " g table sets forth the hi E h and low sales prices of Piper common stock on the New 
York Stock Exchange since January 1, 1967: 

Period H.Vh r 


First Quarter . 52 

Second Quarter . 5514 

Third Quarter . 56)4 

Fourth Quarter . 56 

8 : 

First Quarter . 54 ^ 

Second Quarter. 72 

Third Quarter. 65)4 

Fourth Quarter. 55 ^ 


First Quarter..'. 73# 50 ^ 

Second Quarter. 79 64# 

Third Quarter (through July 17) .... 74)4 62 

„ M ° n v ay u 7 c i9 ?‘ M Y 9 ’ 1969 and May 261 1969 the c,osing sales Prices for Piper common stock on 
the New York Stock ^change were 70, 72)4 and 75)4 respectively. 

A . T 7 a ?iln in u Pip l r “ mm0n stock was suspended on the New York Stock Exchange during the period 

Ap " ^ F1 18> 1969 : Dur,ng such P eriod thc hi 8 h a nd low prices for Piper common stock 

on the Phtladelphia-Baltimore-Washington Stock Exchange were 69 y» and 64)4 respectively. 
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The capitalization of Bangor Punta 
Punta owns 37.84 %. 51%, and 100% 


Bangor 

Punu(l) 

Short-term borrowing: 

Crop loans from unconsoli¬ 
dated finance subsidiary .. $4,285,444 
7% to 7y 4 % bank loans .... 4,975,000 

7% notes payable to bank .. — 

Insurance company loans(2) : 

6% joint and several promis¬ 
sory notes due March 1, 

1983 . 25,200,000 

6% joint and several converti¬ 
ble notes due March 1, 1983 4,200,000 
7'A% joint and several notes 
due March 1, 1983(12a) .. 20,000.000 
5.78% note payable due 1980 5,953,500 
S'A% and 5$-ji% notes payable 

due 1983 .. 4,180,000 

6% note payable due 1974 ... 1,004,236 

Bank loans (2): 

Term notes, interest 1% over 
prime rate(U) . 7,200,000 

Revolving loan, prime interest 

ratc(ll) . 30,000,000 

Other bank loans, 4% to 6)$% 1,733,670 

6J4% notes payable . 

5 Ji% notes due 1975-1984 .. 

Other debt . 


1,448,400 

928,707 


Subordinated Indebtedness: 

S>4% subordinated bonds due 

1992(3) .. 19,241,000 

&%% convertible subordinated 
debentures due 1994(15) .. — 

Indebtedness of Bangor Punta 
International Capital Com¬ 
pany; 

5)4% guaranteed convertible 
debentures due 1988(4) ... 15,000,000 

Indebtedness of Unconsolidated 
Subsidiaries of Bangor Punta: 

Bangor and Aroostook Rail¬ 
road Company and its sub- 
sidiarics(5) : 

Sundry short term indebted¬ 
ness . 

2-K% to 6)4% equipment 
obligations . 

4)4% to 5J4% first mort- 


Prodco Finance Co. (6) : 

Grower Loan Financing— 
obligations payable to 
b-inks. 7</,% u, 8)4%, 
partially secured by loans 
and advance* to growers $16,306,369 


CAPITALIZATION 

and of Piper at March 31, 1969, and the pro forma capitalization assuming Bangor 
respectively, of Piper s common stock after the Exchange Offers, are as follows; 

_ Pro form* 


.. PJpertl> 

$ _ 

2 , 000,000 


Assuming 
37.84% Ownership 


$4,285,444 

4,975,000 


7,516,350(17a) 


15,000,000 


Assuming 
31% Ownership 


$4,285,444 

4,975,000 

7.000,000 


22,232,084(17b) 


15,000,000 


28,940 

— 

28,940 

28,940 

17,854,043 

— 

17,854,043 

17,854,043 

6,775.000 

3,058,000 

— 

6,775,000 

3,058,000 

6,775,000 

3,058,000 


Assuming 
100% Ownership 


$4,285,444 

4,975,000 

2,000,000 


-— 

25,200,000 

25,200,000 

25,200,000 

— 

4.200,000 

4,200,000 

4,200,000 

— 

20,000,000 

5,953,500 

20,000,000 

5.953,500 

20,000,000 

5,953,500 

— 

4,180,000 

1.004,236 

4,180,000 

1,004,236 

4,180,000 

1,004,236 

— 

7,200,000 

7,200,000 

7,200,000 

10,000,000 

30,000,000 

1,733,670 

1,443,400 

928,707 

30,000.000 

1,733,670 

1,448,400 

10,000.000 

928,707 

30,000,000 

1,733,670 

1,448,400 

10,000,000 

928,707 

— 

19,241,000 

19.241,000 

19,241,000 


47,172,390(17c) 


15,000,000 


$ - 


$ 16,106,369 


28,940 

17,854.043 

6,775.000 

3,058,000 


$16,306,369 


•1 
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Equity: 

Bangor Punta (7) : 

Preference stock, $1 par 
value, 10,000,000 shares 
author' _<i(8): 

742,358 shares desig¬ 
nated $2.00 convert¬ 
ible preference stock 

—Series C . 

620,490 shares desig¬ 
nated $175 converti¬ 
ble preference stock 

(9) . 

Common stock, $1 par val¬ 
ue, 20,000,000 shares au¬ 
thorized (13) . 

Common stock purchase 
warrants(12a) (12b) _ 

Piper: 

Preferred stock, $5 par val¬ 
ue, 100,000 shares author¬ 
ized . 

Common stock, $1 par val¬ 
ue, 5,000,000 shares au¬ 
thorized (14) . 


Bangor 

Punti(l) 


Plpcr(l) 


Assuming 
37.84% Ownership 


Pro ferma 

Assuming 
51% Ownership 


Assuming 
100% Ownership 


534,450 shs.(!0) 

209,442 shs.(10) 

3,148,759 shs.(10) 
567,815 wts. 


534,450 shs.(10) 

209,442 shs.(10) 

3,649,849 shs.(10) '17a) 
1,670,213 wts.(17a) 


534,450 shs.(10) r 534,450 shs.(10) 

209,442 shs.(10) 209,442 shs.(10) 

4,009,356shs.(10)(17b) 4,974,787shs.(10)(17c) 
3,077,889 wts.(17b) 5,893,730 wts.(17c) 


1,641,890 shs.(16) 1,020,600 shs.(18) 804,526 shs.(18) — (18) 


Note®: 

1. All indebtedness, as shown, includes portion due within one year. 

due fnd^otK»d°4 of°Not« to P ^ . S ‘*‘f n * cn,i of Bangor Punta for information as to installments 

uuc ana isotes .1 and 4 ol Notes to Consolidated Financial Statements of Bangor Punta as to pledge of properties 

borrowed froSK grower l"oanfon^’.onSTerm W** UP $7 '° U0 - U0 ° ° f long Rrm f “nds 

7. Bangor Punta’s Certificate of Incorporation authorizes the issuance from time to time in series with ,„,i 

ZoUZ^ol moM 01 ““ k T >" B ”»" 1 

8. Issuable in series from time to time with rights and preferences fixed by the Beard of Directors Th* 
intends to autliorize and issue 190,000 sliares of a new $3.90 convertible preference stock— Scries D* hi rrln r. C P ?? 


9. Of which, 1,375 sliares were reserved for issuance upon the exercise of options. 


ISW^hir'aiJSKe^^^n^March JftwT insUllnStS 

(Footnote* continued on following page) 
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M^i% p ”™“l,2j*43h,fi**55oS! »S5Tt£Sl'Slft ( JI (%* (,** »*— *'•«>'«*• *.« 

115.0)0 shares of Bangor Puma cammon siock at «r' A . n * s „? 1,,d 1 00 ; 000 , bcr,cs B warrants to purchase a total of 

used for “approved acquisitions", as defined, hy November 1 i970 ^is^at^h^nnff™ "Vo ‘’Tu? ° f *, he loan " ot 
and by notice given to Bangor Punta prior to Mav I 1971'hr m „4 pt . n of ,he holders of such notes 

surrender the proportionate number of 00 000 Scriet^R'warrant c -* n >c cve "' ,°l repayment, the lender must 
“Approved Acquisition? ' Scr,cs 15 warran,s ««“ a »y received. Piper Aircraft Corporation is an 

.15 oil ^elv^y^ur >< warrant'^;ayal)ir on ^February C ^ r *1909* a to C ttikhoM a * ‘° ^ ** of 

warrant will entitle the .older to recor , d °" Jan “ * “V Each full 

price of the common stock on the date of declaration of *47 uer slur 1 per share as coL.jwed -nth > market 
fair value of such warrant, based upon the fch^^ """ tod « - 

notes, preference stock, and 5 '^^'g^'rantccd convertfble debentifre^^ conver J ion ° f insurance company convertible 
referred to in Note 12. Addi/ional^esf^e issuable to t 1 of.uptioraj and exercise of the warrants 

and the future market price of the common stock - assuming ,,k> S ° i '"’in act| “ ,rcd businesses based on their earnings 
sellers to the maximum consideration and the market price of’the common , < j arnmgs ol , tllc businesses entitle the 

a total ol 119,138 additional shares will be issued stock 15 ,he samc as “ was at March 31, 1969, 

14. Of which 6,950 shares were reserved for exercise of stock options. 

*• *** —«-W IM. d« 1994, *. “Oetcriptioa ol *, 

16. Of which Bangor Punta owns 120,200 shares. 

tendered pursuant to ^* xctang^ Offer!? Bangor°P’"v'dl^vn toU^ha* ^ p' A . grecment are 

tssst 

** oc 4 14116,359 of &'/i% converiibfeiuNDrdinated'dl.bcMurM^ark^ l“o2,398'waiTaiits, anCe ^ 

Punuti^rnwSTaS. 51%/o? Pip^^s^n/S,'TT* *° V hc u Exchanee 0ffers - Bangor 

Punta will issue (assuming lor such purposes the I imit<-<l F r g 8 con V™>n stock. Por each share so tendered, Bangor 
as the General Hxchange Offer)1.2 sh!^ of co™ P rov ' de J or < h ' ««* exchange 

1994, and 3.5 warrants. This would result in die issuance of’860597 co . nvc,l| b le subordi..atcd_ debentures duo 

convertible subordinated debentures, and 2,510,074 warrants. ’ S of Mnimon stock ' $72,232,084 jf 8J4% 

are M^TSo^PunL i'SlWlw" stock Present), outstanding and not owned by Bangor Punta 
stock so“n’dered*BangmPuntawil!”?* C ° mn, ° n il ? k ™ d { °J ' ach share of Pipcf common 

to provide for the same exchange as the General Exchange Offer)’ 1J 2 ofa,'.. ll ) e Llm,ted Exchange Offer is amended 
subordinated debentures due 1994 and 3 5 warrants This W nnM r «.c ^! ,a - ,es .i? f f ornmon ' ,oc j6 &5I of 8%% convertible 

*-» - «—»Mbit ss^. 1J0iw “ 

a«uipti?a PreSen “ thC * harM ° f Piper COmmon ,tock outstanding and not owned by Bangor Punta under each 
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BANGOR PUNTA CORPORATION AND SUBSIDIARY COMPANIES 

CONSOLIDATED STATEMENT OF EARNINGS 

" ^" 7 7 fi f r "7 ! 1 » f P “» t “ Alecrc Su B ar Corporation and tmbsidiarij for tl,r ,rar "S w 
months ended ScpKtnJ.r JO ‘\t>6*" S ?'' Cor P or: ‘ ,io ’' ail<i subsidiary companies for the 12 

1968 has been examined by Pem’ Marwick Mimhe" sTo^i T a‘T 'T J " dcd Sc '’ ,c "' b " ». 

U ^?P* ctr ® ^"'^Susos'for'theTiX'nionth pc^do^^nded"'^^'^^ dl^'lP^and^ March 3^1969 
otheMhan ’ "" °> «* Company bebeves .ha, ah adjust J„M„one „ " h,ch ^ 

a “ ruik) ■“-»*°■ ** —- - *■— * -* ists 

Six Montht. Ended 
March 31 


Income: 

Salei (excluding Railroad revenues, see 
Noter) . . 

Dividends and interest (exclusive of divi¬ 
dends from Railroad) . 

Other . 


Expenses : 

Cost of sales and operating expenses. 32,960 

Selling, general and administrative . 6,005 

Interest and debt expense. 


Operating 

Railroad 


income before income of 


Equity in pre-tax income of Railroad (not con¬ 
solidated) (Note f) . 1140 

Operating income of presently owned 
properties . 

Operating income (loss) of properties sold .... 

Income before Federal income taxes .. 

Provision for Federal income taxes (Note h) 

Earnings before minority interest .... 

Deduct minority interest in earnings (loss) of 
eonr 'lidated subsidiaries . 

Earnings before extraordinary items .. 

Extraordinary Items : 

Tax benefit from operating loss carryover 
Net gain (loss) on sales of properties and 
securities (including equity in gains real¬ 
ised by Railroad—1964: $151; 1965: 

$309; 1966: $372), net of tax effect, 

1964: $106; 1968: $1,000; 1969: $903 .. 

Net income (Note a) . $ 3,749 

Dividend requirements on preference stock 

(other than 1 unmon stock equivalents) . 

Net income applicable to common and com¬ 
mon equivalent sliares . $ 3,749 $ 5,578 $ 5,569 


Year 

1964 

1965 

1966 

1967 

1968 

No, Reported On Dollar.) 

By Independent 

Certified Public 


Accountant. 




5 

. $41,851 

$63,154 

$117,058 

$142,996 

$240,106 

75 

7 

234 

197 

1,740 

53 

67 

102 

254 

632 

41,979 

63,228 

117,394 

143,447 


32,960 

50,973 

92,207 

112,274 

188,697 

6,005 

8,129 

15,384 

19,883 

33,188 

678 

812 

2,499 

_3 275 

7,086 

39,643 

59,914 

110,090 

135,432 

228.971 

2,336 

3,314 

7,304 

8,015 

13,507 

1,140 

1,634 

912 

374 

59 

3,476 

4,948 

8^16 

8,389 

13,566 

931 

77 

_ W. 

_ 


4,407 

5,025 

8,212 

8,389 

13,566 

1,958 

2,420 

3,958 

2.7C0 

6,000 

2,449 

2,605 

4.254 

5,689 

7,566 

— 

_ 

4 

118 

27! 

2,449 

2,605 

4,250 

5,571 

7,295 

982 

2,354 

3,357 

— 

— 

318 

619 

(2,038) 


949 

1,300 

2,973 

U19 

_ 

949 

$ 3,749 

$ 5,578 $ 

5,569 $ 

5,571 $ 

8,244 

— 

— 

— 

— 

143 


1968 1969 

(Unaudited) 


$104,704 $159,5% 



82,008 

14,249 

2,912 

99,169 


127,438 

21,429 

4,321 

153,188 


6.405 7,738 


(640 ) 

5,765 

5,765 

2,663 

3.102 

222 

2,880 


_J467) 

7,271 

rm 

3,605 

3,666 

(15 ) 

3,681 


$ 2,880 $ 


$ 2.880 $ 


1,351 

JJS' 

5,032 

_550 

4.482 
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Average number of common and common equiv¬ 
alent shares outstanding and issuable for 
pooled companies during each year (in thous¬ 
ands) (Note B) . 

Earnings Per Common and jmmon Equiv¬ 
alent Share (Note b) : 

Earnings from continuing operations .... 

Earnings from discontinued operations ... 
Earnings before extraordinary items .. 

Extraordinary items: 

Tax benefit from operating loss car./- 

over > . 

Net gain (loss) on sales of properties 
and securities . 


Not Reported On 
By Independent 
Certified Public 
Accountants 


_Year_ 

»96S 1966 J967 

(Thousands of Dollars) 


Six Months Tlnded 
__ March S I_ 

1"6» 196S _19 69 

(Unaudited) 


Per Share Earnings—Assuming Full Dilu¬ 
tion (Note c): 

Net income ... 

Cash dividends declared on Common Stock 
(Note d) . 


1,954 

1,953 

2,023 

2,402 

3,052 

2,957 

3,257 

$1.01 

.24 

$1.3! 

.02 

$2.10 

$2.44 

$2 40 

$1.03 

$ .96 

1.25 

1.33 

2,10 

$2.44 

$140 

$1.03 

U6 

.51 

1.21 

1.66 

— 

_ 

- 


.16 

.67 

$1.92 

.32 

1.53 

jgfiT 

<L°P 

.65 

$2.75 

10* 

.31 

J1 

$2,72 

$0)3 

.41 

.41 

iyz. 





$2.55 

1L00 

$1-23 

$- 

$- 

$.10 

$ .50 

$ .60 

$ .30 

$ .30 


origi^lly publish fte' retroactive" intrusion f°‘ 

subsequently acquired on a ‘•poolim- of interests” basis and the elimi—^ ^f ,u ? f . ,he operatlons o{ companies 
presentation of the net opening in«!n^f pro^rtie, whi!h hiv"" s^ld ' Sa ' CS ^ «< JCIls «- a » d th <= 


Sales and other revenues (excluding Railroad revenues): 

As originally published . 

Pooled companies retroactively included . 


Deduct: 

Sales and other revenues of properties sold 
Dividends received from Railroad . 


Year 

196s 

1965 

1966 

1967 

19CS 


(Tbuusaads of Dollars) 


$66,071 

3,077 

69,148 

$86,287 

3,696 

89,983 

$115,513 

1,881 

117,394 

$143,447 

143,447 

$242,478 

242,478 

27,028 

26,190 





As shown above . 

Net Income: 

As originally published and inclusive of extraordi¬ 
nary items . 

Pooled companies retroactively included . 

As shown above . 


& 1.979 163,228 $117,394 $143.447 ~$242j78 


$ 3,599 
150 
$ 3,749 


$ 5,409 
169 
$ 5,578 


$ 5,526 

_43 

$ 5,569 


$ 5,571 


$ 8,244 
$ 8,244 


convertible subordinated debentures and after deducting dividends on the $2.00 Convertible Preference Stock—Scries^C 
Earnings per common and common equivalent share for 1967 and l%8 have been redetermined nui suant to tl«- . rh.-ri-i 
A ? ount,,,g ' riI ) c, l»lc» Hoard Opim , No. 9, such election I icing provided for in A^’B Opinion 15 issued 
i' M y .- 969 n An,0 , Jnt ' l’ rcv 1 lous , l >' rchoncfl >')' the Company were computed based on an opinion cxDosurcdraft .d the 
Accounting l nnciplcs Board winch was never adopted. The redetermination, based on currency approved critcrii 
resulted in the 6% joint and several .convertible notes due March 1, 1983 and the $2.00 Convertible Picfcrcnor S« A-Series 
C being classified as senior securities. The changes in earnings ter common and cninnvm * r iuck , 

years ended September 30, 1967 and 1968 arc as follows: (. IX,* x l u'' 1 f °, r " ,C 

item,, $2.41 in 1967 and $2.32 in 1968; and after extraordinary items, $2.41 i„ 1%7 m.d$2 61 , wit ^ n 

srss zs&rt&r * *■ Aj *• mEW unx 

rsfr^rsxn.*. s h * 

Stock-Series C. and assuming exercise of stock options and warrant, outstanding at tl«of e^h Ji^d XT 
tie current market value of the optirn stock wa, in excess of the exercise price adjusted for n,. rK » i 

from the pro ee-ds. Efiect has been given to tlic rc.lucrion of interest expense, net*of income tax which would^have 
resulted from the conversion of the S'A% guaranteed convertible debentures and 6% convertible ’ntfwT “ 

(d) Excludes special distribution as of Fcbiuary 28, 1%»' of 15/100 warrant for nrt, .t..„. i ’ . i . 

full warrant is exercisable prior to March 31, 1981 to purclwsc erne share of common stoJk at b^OO tw^LVe** 1 C * {h 
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(*) For Principles of Consolidation see Note 1 of Notes to Consolidated Financial Statements of Bangor Punta 
Corporation and Consolidated Subsidiaries. 

(*) The equity in the pre-Ux income of Bangor and Aroostook Railroad Company and Subsidiaries (Railroad) and 
the dividends paid to the parent are summarized as follows: 


Six Months Ended 

Yexr _Msrch 31. 



1964 

1965 

1966 

1967 

1968 

1968 

<969 


Not Reported On 
By lD' , "vndent 
Certified lublic 
Accounted 

(Thousand! of Dollars) 


(Unaudited) 

Total revenues, exc'uding dividends 
from parent company . $15,485 

$17,112 

$ 16,9% 

$ 17,138 

$ 16,417 

$7,676 

$8,092 

Expenses and charges . 


15,449 

16,011 

16,759 

16,357 

8,325 

8,565 

Minority interest in income .. 


29 

13 

5 

1 

(9) 

(6) 


14,345 

15,478 

16,024 

16,764 

16,358 

8,316 

8,559 

Equity in pre-tax income. 

. $ 1,140 

$ 1,634 

$ 912 

$ 374 

$ 59 

$(640) 

$ (467) 

Dividends paid to parent . 

. $ 141 

$ 565 

$ 585 

$ 585 

$ , 35 

$ 35 

$ _ 


The high level of shipment; attributable principally to Maine’s widely marketed potato cron in 1965 resulted in a sub¬ 
stantial increase ir the Railroad’s earnings and profit margin for that year. Since 1966 depreciation, interest charges 
and other costs associated with substantial additions to the Railroad’s operating properties and wage increases and 
related payroll expenses, together with a slowdown in potato shipments, are responsible for decreasing earnings. 
See the Consolidated Statement of Income of Bangor and Aroostook Railroad Company and Subsidiaries included 
elsewhere herein. 

(c) See Note 3 of Notes to Consolidated Financial Statements of Bangor Puma Corporation and Consolidated 
Subsidiaries for depreciation charges. 

(h) For additional information regarding Federal income taxes, see Note 6 of Notes to Consolidated Financial 
Statements of Bangor Punta Corporation and Consolidated Subsidiaries and "Federal Income Taxes”. 


For the unaudited six-month periods the total revenues and operating income (before allocation 
of parent company interest expense and administrative overhead) attributable to consolidated operating 
units included in both periods and to acquisitions made since March 31, 1968 which have been accounted 
for as purchases, and unallocated corporate interest expense and administrative costs, are as follows: 


Six Months Ended March 31, 

1968_ 1969 



Total 

Revenues 

Operating 

Income 

Total 

Revenues 

Operating 

Income 

Consolidated operating units included in 
both periods. 

$ 96,758 

(Thousands of Dollars) 

$ 9,734 $103,248 

$ 9,033 

Acquisition of December 21, 1967 . 

8,816 

422 

27,506 

1,605 

Acquisitions since March 31, 1968 . 

— 

— 

30,172 

2,288 


$105,574 

10,156 

$160,926 

12,926 

Less unallocated corporate interest expense 
and administrative costs . 


3,751 


5,188 

Operating income before income of 
Railroad . 


$ 6,405 


$ 7,738 
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FEDERAL INCOME TAXES 

Bangor Punta (then called Punta Alegre Sugar Corporation) and its domestic subsidiaries filed a 
consolidated Federal income tax return for the year ended September 30, I960, claiming losses reflecting 
the seizure of their Cuban assets. The amount claimed as a net operating loss was $21,118,040.83. Bangor 
Punta has elected to carry forward the entire amount of the net operating loss as a ‘foreign expropria¬ 
tion loss for 10 years (to 1970 unless sooner exhausted). The seizure of the Cuban assets also resulted 
in capital losses. The amount of such losses claimed on the return for I960 was $1,147,797. This amount 
has been claimed as a consolidated capital loss carryover and has been applied to offset an approximately 
equivalent amount of capital gains realized in the years 1961 tb-ough 1965. If any portion of the amount 
claimed in 1960 as a net operating loss should ultimately be heid to be a capital rather than at ordinary 
loss, such amount could be carried forward as a “foreign expropriation capital loss” throu„n 1970 unless 
sooner exhausted 

In view of the scope and complexity of the statutory provisions, the regulations and rulings issued 
and the court decisions rendered thereunder, as wei' as the interpretations of prior law, assurance cannot 
lie given prior to review by the Internal Revenue Service of Bangor Punta’s Federal income tax returns 
for the years affected that the net operating loss claimed by Bangor Punta in its 1960 return can be 
carried forward and deducted in open or future years from all or any part of the earnings arising from 
assets acquired or to be acquired by Bangor Punta or its subsidiaries. 

The Internal Revenue Service has complet.-a its examination of the consolidated Federal income 
tax returns of Bangor Punta for the years 1960 through 1962 and has determined that no tax was due. 
The statute of limitations has now run with respect to those years and with respect to 196T Bangor 
Punta’s returns for the years 1964, 1965 and 1966 are currently being examined by the Internal Revenue 
Service. 

The revenue agent’s reports with respect to the examination of the 1960-1962 returns recommend, 
among other things, (i) certain adjustments in the amount of depreciation allowable with respect to the 
C-G-F grain elevator, and (ii) certain changes in the method of computing the amount of the net operat¬ 
ing loss realized in 1960. Baigor Punta is not in agreement with the recommended adjustments and 
presently intends to protest them if they are again asserted on audit of the >ears subsequent to 1963. 

Bangor Punta has claimed deductions based on the net operating loss carryover from 1960 in all 
subsequent years through the year ended September 30, 1967. On the returns as filed, deductions on 
account of the net operating loss carryover were claimed in amounts sufficient to offset consolidated 
Federal taxable income for fiscal years prior to 1967 and $6,953,061 of consolidated Federal taxable 
income for fiscal 1957. 

Under the circumstances, assurance cannot now he given as to the total amount of loss carryovers 
that will ultimately be allowed. If all of the adjustments and changes proposed by the agent auditing the 
1960-1962 returns were sustained, the loss carryover would nonetheless be sufficient to absorb Federal 
income taxes for 1963, 1964, 1965 and about 50%. of the $3,357,000 that it is estimated would be payable 
for 1966 if no carryover were available. On the basis of present information, Messrs. Dewey, Ballantinc, 
Bushby, Palmer & Wood, com- e’ to Bangor Punta in this matter, are of the opinion that the amount of 
carryover that will lie allowed should be sufficient to offset all consolidated taxable income through 1966. 
On the recommendation of counsel, since Octolxrr 1, 1966, Bangor Punta has accrued Federal income tax 
requirements in its financial statements on the assumption that no loss carryover was available after that 
date. 
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PIPER AIRCRAFT CORPORATION AND SUBSIDIARY 

STATEMENT OF CONSOLIDATED INCOME 

P nHJt:? ll0 r i,,8 ^ ta !L n ’ e, : t of , Consolidated ^Per Aircraft Corporation and subsidiary for the five years 

ended September 30 DoS has been examined by Arthur Young & Company, Certified Public Accountants Jhose 

IE 3? Prospectus. The information for the six month period’s ended 

The statement should be read m conjunction with the financial statements appearing elsewhere herTin^ ' 


Sa,es . $54,378,377 

Cost of sales. 

Gross profit from sales. 13,525,434 

Selling and shipping expenses ,.., 

Administrative and general expenses 

Operating profit . 

Interest and other income. 

Interest expense.. 

Income before taxes. 

Provision for income taxes: 

Federal . 

State . 

Net income . $ 4,480,580 

Net income per share of common 
stock (Note 1) . 

Cash dividend. per share of com¬ 
mon stock ^ote 2) . 

Notes: 

XSZZr'ZJig to's'.TISSs'if 1 »'■' ‘ft" 

® S3f taV ' ** ~ ™ 1-1 tw .1 « idd&lMil s-« lo, 

m Ssstt: srwsLrrsi i w* «•*»•»»«< 

and $649,831, rrspectne'y. Etfcctive October 1, 1968 Piper changed its' inmhw V™!, 3 ’ amounted to $885,183 
acquisitions subsequent to December 31, 1953 from the sum of the year's dibits - <1. ,,i i‘ .*' 11 !".' K depreciation on certain 

straight ime method. After considering the effect on inventories and aunlic-Uilr ,|..(.. r r . J C < * cc,m,n 8 balancc mtlliods to the 
net income and net income per share tor the six moiUhTS'MaTd, X -creased 

(4) The provision for income taxes includes deferred taxes of SIKHtvm In >u_ • 

of *tl*S 1 tt e ^ nC iorjr t «e?’c df l’ rccia,ion reflected on the hooks and’that claimed for"?ax ninn^* 1 Mi { rch ’ 31 ‘ 1969 relating 
of $15,131 in 1964, $54,525 in 1965, $68,923 in 1966, $52 624 in 1967 J 72 K 96 'trv m 1 * 5 ,', J.L' vcs, " K ' nt ,ax crcmis 
«x month periods ended March 31, 1968 and 1969 have Un applied .Y a rcdurtmii of ., . ^.000 and $25,500 in the 

The provision for the six months ended March 31. 1968 has teen adjusted to reflect the ‘" co " ,c tax ' 



Year Ended September 30. 


Six Months Ended March 31 

1964 

1965 

1966 

1967 

1968 

1968 1969 

(Unaudited) 

$54,378,377 

$69,086,308 

$81,312,624 

$80,439241 

$96,723,812 

$49,755,501 

$51,376,599 

40,852,943 

51,567.828 

61,266,328 

66,358,918 

79,045,228 

39285,589 

40,373,217 

13,525,434 

17,518,480 

20,046,296 

14,080,323 

17,678,584 

10,469,912 

11,003,382 

3,004,645 

3,648,299 

4,628,155 

5,566,528 

6,494,391 

3,161250 

3,270,114 

1,440,290 

1,756,767 

2,167,490 

2,427,792 

2,656,501 

1,345,935 

1,729206 

9,080,499 

12,113,414 

13,250,651 

6,086,003 

8,527,692 

5,962,727 

6,004,062 

290,081 

274,464 

441,097 

368,501 

322,988 

152,897 

132,792 

— 

— 

(98,111) 

(633,456) 

(612264) 

(306,725) 

(311,560' 

9,370,580 

12,387,878 

13,593,637 

5,821,048 

8,238,416 

5,808,899 

5,825294 

4,480,000 

5,700,000 

6,227,000 

2,618,000 

4,047,000 

2,867,000 

2,860,000 

410,009 

490,000 

496,000 

212,000 

328.000 

213,942 

237,000 

4,890,000 

6,190,000 

6,723,000 

2,830,000 

4,375,000 

3,080,942 

3,097,000(4) 

$ 4,480,580 

$ 6,197,878 

$ 6,870,637 

$ 2,991,048 

$ 3,863,416 

$ 2,727,957 

* ’,728294(3) 

$2.77 

$3.82 

$423 

$1.83 

$2.36 

$1.66 

$1.66(3) 

$1.00 

$1.35 

$1.50 

$1.40 

$1.40 

$ .70 

$ .70 
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The reduced earnings for 1967 were the results of a combinat'on of several factors. While total 
dollars of sales were approximately the same as in 1966, sales foi 1967 included higher volumes of 
the lower priced models which produce lower margins. Programs initiated to increase Piper’s production 
facilities and improve its competitive position in the industry involved increased overhead costs which, 
in the absence of the higher sales volume anticipated for the year, contributed to lower profit margins. 
The demand for the Cherokee mode's required expansion of the labor force, and the training of these 
new employees resulted in higher than normal production cost. The introduction of the Navajo and the 
Cherokee Arrow required higher production start up costs, which are normal to new production models. 
Interest on borrowed capital needed to finance plant expansion and inventories of new models also became 
a significant factor in 1967. Operating results for 1967 also reflected a significant write down of inventory 
in the four?.: quarter to adjust higher production costs incurred early in the year to the lower costs being 
experienced at the end of the year when volume and efficiency had increased. 

Gross dollar volume and net income in 1968 would have been appreciably higher had production at the 
Lock Haven plant been able to keep pace with the increased demand for Navajos and Aztecs, which 
developed late in the fiscal year. Production losses resulted from the introduction of new models and the 
transfer of certain parts manufacturing operations from Lock Haven to newly acquired plants at Quehanna 
and Renovo. Production interruptions were also suffered at both the Lock Haven and Vero Beach plants 
from the results of a prolonged strike at Piper’s engine supplier’s plant. Net income was also adversely 
affected late in the year by increased provisions to reserves for doubtful icceivablcs, primarily as a result 
of the substantial increases in sales to customers located outside the United States with proportionately 
greater collection risks than Piper has experienced in domestic business. 

With respect to the earnings figures for the si. months ended March 31, 1969, a change in the 
method of con.puting depreciation effective October 1, 1968 increased six-month earnings by $.07 per 
share. The decline in net income before such accounting change in the first six months of fiscal 1969 as 
compared to the same 1968 period was due primarily to increases in certain general and administrative 
expenses, particularly products liability insurance pr miums and outside services expense. 

In April 1969 Piper made an agreeement to pay $155,000 (net after applicable income taxes) 
in settlement of litigation instituted by Jonas Aircraft & Arms Company, Inc. in 1964. 
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PRO FORMA STATEMENTS OF INCOME 


The following pro forma statements are based on the operations of Bangor Punta and Fiper for 
twelve months ended March 31, 1969, assuming Bangor Punta owned (a) 37.84% or (b) 51% or (c) 
100% of Piper common stock as of the beginning of the period. Reference is made to the separate 
financial statements and notes thereto included elsewhere herein. 


Sales and other income . 

Cost of sales and operating expenses. 

Selling, general and administrative . 

Interest and debt expens. . 

Operating income before income of Railroad. 

lity in pretax income of Railroad . 

Income before Federal income taxes . 

Provision for Federal income taxes. 

Combined net income before minority interest. 

Minority interest in earnings of consolidated subsidiaries. 

Historical and pro forma net income before extraordinary 
items .' 

Extraordinary items . 

Historical and pro forma net income . 

Dividend requirements on preference stock (other than common 
stock equivalents) . 

Historical and pro forma net income applicable to common and 
common equivalent shares . 

Earnings per common and common equivalent shares (Note 2) 

Earnings before extraordinary items . 

Extraordinary items ... 

Net income . 

Earnings per share on fully diluted basis (Note 3) . 


Pro Forma 

Assuming Piper is owned 


Bangor Punta 

Piper 

37.84% 

51% 

100% 

(Thousands of Dollars) 



$297,830 

$98,648 

$298,700 

$396,478 

$396,478 

234,127 

80,133 

234,1.7 

314,260 

314760 

40,368 

9,994 

40,368 

50,362 

50,362 

8,495 

617 

9,810 

11,664 

13,760 

282,990 

90,744 

284,305 

376786 

378,382 

14,840 

7,904 

14,395 

20,192 

18,096 

232 

— 

232 

232 

232 

15,072 

7,904 

14,627 

20,424 

18,328 

6,942 

4,040 

6,326 

9,655 

8,565 

8,130 

3,864 

8.301 

10,769 

9,763 

34 

— 

34 

1,927 

34 

8,096 

3,864 

8767 

8,842 

9,729 

2,300 

— 

2,300 

2,300 

2,300 

10,396 

3,864 

10,567 

11,142 

12,029 

693 

— 

693 

693 

693 

$ 9,703 

$ 3,864 

$ 9,874 

$ 10,449 

$ 11,336 

$ 2.33 

$ 2.36 

$ 2.06 

$ 2.02 

$ 1.81 

71 

— 

.62 

.56 

.45 

$ 3.04 

$ 2.36 

$ 2.68 

$ 2.58 

$ 276 

$ 2.74 


$ 2.47 

$ 2.39 

$ 2.17 
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The following summarizes the effect of the adjustments reflected in the pro forma statements of income: 



Pro forma 

Assuming Piper is owned 


37.84% 

51% 

100% 

Bangor Punta net income applicable to common and common equiva¬ 
lent shares . 

(Thousand of Dollars) 

$9,703 $ 9,703 $ 9,703 

Add (Deduct) : 




Piper net income ... 

— 

3,864 

3,864 

Dividend Income on investment in Piper Common Stock . 

870 

— 

— 

Minority Interest in Piper net income. 

— 

(1,893) 

— 

Estimated interest requirements on cost of 120,200 shares of 
Piper common slock . 

(684) 

(684) 

(684) 

Interest and debt discount requirements on 8)4% convertible 
subordinated debentures . 

(631) 

(1.868) 

(3,964) 

Income tax effect of adjustments for dividend income and interest 
expense . 

616 

1,327 

2,417 

Pro forma net income applicable to common and common equivalent 

shares . 

$9,874 

$10,449 

$11,336 


(2) The net income per common and common equivalent share of (a) $2.68, (b) $2.58, and (c) $2.26 in the pro forma 
columns assumes: (1) the issuance (assuming for the purposes of the 51% and 100% computations the Limited Exchange 
Offer is amended to provide for the same exchange as the General Exchange Offer) a r of the beginning of the period, of 
(a) 501,090 or (b) 860,597 or (c) 1,826,028 shares of Bangor Punta common stock and interest and debt expense, less 
taxes, on (a) $7,516,350 or (b) $22,232,084 or (c) $47,172,390 principal amount of 8)4% convertible subordinated 
debentures issued pursuant to the Exchange Offers, and (2) interest expense, less taxes, on $9,435,540 used to acquire 
120,200 shares of Piper common stock. The estimated debt discount on the above assumed issuances aggregates (a) 
$499,000, (b) $1,476,000 and (c) $3,133,000. Assuming no conversions, the first year’s amortization using the “interest'' 
method amounts to (a) $11,000, (b) $34,000 and (c) $72,000 and the highest annual amortization subsequent thereto 
would be (a) $28,000, (b) $83,500 and (c) $176,000. 

(3) Fully diluted earnings per share were computed by assuming (1) conversion of all convertible debt and exercise 
of rptions and warrants which liad exercise prices less than the market prices of Bangor Punta common stock at March 
31, 1969, as of the beginning of the period or date of issue or grant whichever is later, except that in the pro forma 
computations Bangor Punta’s 8J4% convertible subordinated debentures issued pursuant to the Exchange Offers were 
considered converted as at the beginning of the period, and (2) the proceeds received upon exercise of options and warrants 
have been used to purchase shares of Bangor Punta common stock at the aforementioned market price, thereby reducing 
fully diluted outstanding shares. 

(4) The excess of the purchase price over the book value of the 51% and 100% interest in Piper assumed acquired 
amounts to $49,803,622 and $98,102,549 respectively and is shown as "excess of cost over net assets of companies acquired” 
in the pro forma condensed balance sheet. Information is not available at the present time to determine the portion, if any, 
of these amounts which may be allocated to other accounts. To the extent such an allocation is made to assets subject to 
depreciation or amortization, charges to earnings may result. The remaining "excess of cost over net assets of companies 
acquired" will not be amortized since Bangor Punta’s management is of the opinion that no diminution of value will be 
evident 
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PRO FORMA CONDENSED BALANCE SHEETS 


Pro forma adjustments have been applied to the March 31, 1969 balance sheets of both Bangor Punta 
and Fiper assuming that Bangor Punta owned (a) 37.84%, (b) 51% and (c) 100% of the outstanding 
common stock of Piper. Separate financial statements and notes thereto for Bangor Punta and Piper 
are shown elsewhere herein, and the pro forma condensed combined balance sheets should be read in 


conjunction with them. 

Bangor Punta 

Piper 

Pro Forma Combined 

Assuming Piper is owned 

ASSETS 

March 31,1969 March 31.1969 

37.84% 

Jt% 

100 % 

Cash . 

$ 24,745,965 

$ 2,363,058 

$ 15,310,425 

$ 17,673,483 

$ 17,673,483 

Marketable Securities . 

8,990,117 


8,990,117 

8,990,117 

8,990,117 

Receivables—trade and others . 

42,324,467 

6,507,947 

42,324,467 

48,832,414 

48,832,414 

Inventories . 

83,281,369 

37,434,788 

83,281,369 

120,716,157 

120,716,157 

Other Current Assets_ . . 

1,987,974 

544,173 

1,987,974 

2,532,147 

2.532,147 

Total Current Assets . 

161,329,892 

46,849,966 

151,894,352 

198,744,318 

198,744,318 

Investment in Piper Aircraft Corporation. 

Investments and Other Assets . 

41,311,811 


36,258,472 

41,311,811 

41,311,811 

41,311,811 

Property, Plant and Equipment, Net . 

66,432,708 

13291,786 

66,432.708 

79,724,494 

79,724,494 

Excess of Cost Over Net Assets Acquired. 

43,565,843 


43,565,843 

93,369,465 

141,668,392 

Deferred Charges . 

1229,764 

125,312 

1,728,764 

2,ail,076 

4,488,076 

Total Assets . 

$313,870,018 

$60,267,064 

$341,191,950 

$415,981,164 

$465,937,091 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Notes Payable to Banks . 

Current Portion of Long-Term Liabilities . $ 3,660,627 

$ 2,000,000 

$ 3,660,627 

$ 2,000,000 
3,660,627 

$ 2,000,000 
3,660,627 

Crop Loans from Unconsolidated Finance Sub¬ 
sidiary . 

9,260,444 


9260,444 

9,260,444 

9,260,444 

Accounts Payable, Accrued Expenses, Federal 
Income Taxes and Other Current Liabilities .... 

41,624,419. 

11,372,353 

41,624,419 

52,996,772 

52,996,772 

Total Current Liabilities . 

54,545,490 

13,372,353 

54,545,490 

67,917,843 

67,917,843 

Long-Term Liabilities, Excluding Current Portion 

113,187,886 

10 ,000,000 

113,187,886 

123,187,886 

123,187,886 

5Subordinated Bonds Due 1992 . 

19241,000 


19,241,000 

19,241,000 

19,241,000 

8 54% Subordinated Convertible Debentures Due 
1994 . 

Deferred Federal Income Taxes and Other 
Deferred Credits . 

6,020,539 

188,000 

7,516,350 

6,020,539 

22232,084 

6,208,539 

47,172,390 

6,208,539 

Minority Interests in Consolidated Subsidiaries ... 

793,765 


793.765 

18,780,053 

793,765 

Stockholders' Equity: 

Preference Stock $1 Par Value (Convertible) : 
$2.00 Preference. 

535,950 


535,950 

535,950 

535,950 

$1.25 Preference. 

223,543 


223,543 

223,543 

223,543 

Common Stock. 

3226,044 

1,641,890 

3,727,134 

4,086,641 

5,052,072 

Capital Surplus . 

82,883,061 

9,023,613 

102,187,553 

120,354,885 

162,391,363 

Retained Earnings . 

35,749,910 

26,041,208 

35,749,910 

35,749,910 

35,749,910 


122,618,508 

36,706,711 

142,424,090 

160,950,929 

203,952,838 

Less Treasury Stock . 

2,537,170 


2,537,170 

2,537,170 

2,537,170 

Total Stockholders' Equity . 

120,081,338 

36,706,711 

139,886,920 

158,413,759 

201,415,668 

Total Liabilities and Stockholders' Equity 

$313,870,018 

$60,267,064 

$341,191,9.50 

$415,981,164 

$465,937,091 


r / >unla has ac 9 uired 120,200 shares of Piper common stock since March 31, 190° for a cash consideration 

of 59,435,540. If, pursuant to the Exchange Offers, Bangor Punta acquires a majority interest in the outstanding 
common stock of Piper, Piper will become a consolidated subsidiary of Bangor Punta. If Bangor Punta acquires less 
than a majority interest in the outstanding Piper stock, the 120,200 -hares and the additional shares acquired pursuant to 
the Exchange Offers will be carried as an investment. 

(a) Assuming that only the 501,090 shares of Piper stock owned by the parties to the Agreement are tendered 
pursuant to the Exchange Offers, Bangor Punta will own 621,290 shares, or 37.84%, of Piper’s outstanding common 
stock, which will be carried as an investment. The pro forma balance sheet gives effect to the following adjustments: 

Purchase by Bangor Punta of 120,200 sharrs of Piper common stock with a corrcsiwnding reduction in cash 
and marketable securities of $9,435,540. 

(Footnotes continued on following page) 
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Issuance of 501,090 shares of llaugor l’tinta coimnoii stuck with an assumed value of $241« per share for a 
total of $12,088,796. 

$499 WX) ianCC 8)4% convertible subordinated debentures due 1994 with original issue discount of 

Issuance of 1,102,398 warrants to purchase Bangor l’unta common stock with an assumed value of $7 ,or a 
total of $7,7l6,/86. 

(b) Assuming that 717,164 shares of Piper common stock are tendered pursuant to th«- Exchange Offers, Bangor 
Punta will own 837,364 shares, or 51% of Piper’s outstanding common stock. For each share of Pij»er common stork so 
tendered, Bangor Punta will issue (assuming for such purposes the Limited Exchange Offer is amended to provide for 
the same exoange as the General Exchange Offer) 1.2 shares of common stock. $al of S'/7c convertible subordinated 
debentures due 1994, and 3.5 warrants. The pro forma balance sheet gives effect to the following adjustments: 0 

Purchase by Bangor Punta of 120,200 shares of Piper common stock with a corresponding reduction in casli 
and marketable securities of $9,435,540. 

Issuance of 860,597 shares of Bat.gor Punta common stock with an assumed value of $24)4 per share for a 
total of $20,761,903. 

Issuance of $22,232,084 of 8)4% convertible subordinated debentures due 1994 with original issue discount of 
$1,476,000. 

Issuance of 2,510,074 warrants to purchase Bangor Punta common stock with an assumed value of $7 for 
a total of $17,570,518. 

Consolidation of the accounts of Piper with Bangor Punta, the recording of a minority interest in Piper of 
49% and an excess of the purchase price of the Piper shares acquired over the b”ok value -> f the 51% interest 
acquired of $49,803,622. 

(c) Assuming that all the shares of Piper common stock presently outstanding and .iot owned by Bangor Punta are 
tendered pursuant to the Exchange Offers, Bangor Punta will own 1007c of Piper's outstanding common stock. For 
cacn of the 1,521,690 shares of l’iper common stock so tendered, Bangor Punta will issue (assun.mg for such purposes the 
Limited "xenange Offer is amended to provide for the same exchange as the General Exchange Offer) 1.2 shares of 
common stock, $31 of 8)4% convertible subordinated debentures due 1994, and 3.5 warrants. The pro forma balance 
sheet gives effect to the following adjustments: 


Purchase by Bangor Punta of 120,200 shares of Piper common stock with a corresponding reduction in cash 
and marketable securities of $9,435,540. 

Issuance of 1,826,028 shares of Bangor Punta common stock with au assumed value of $24)4 per share for a total 
of $44,052,925. 

Issuance of $47,172,390 of 8)4% convertible subordinated tie* .’mures due 1994 with original issue discount of 
$3,133,000. 

Issuance of 5,325,915 warrants to purchase Bangor Bunla common stock with an assumed value of $7 for 
a total of $37,281,405. 

Consolidation of the accounts of Piper with Bangor Punta and the recoiding of the excess of the purchase price 
of the Piper shares acquired over the book value of Piper of $98,102,549. 

(2) The excess of the purchase price over tltc book value of the 51% and 100% interests i.i Piper assumed acquired 
is shown in the pro forma condensed balance sheets under the caption "excess of cost over the net assets of companies 
acquired”. Information is not available at the present time to determine the portion, if any, of this amount which may 
be allocate' to other accounts. To the extent such an allocation is made to assets subject to depreciation or amortiza¬ 
tion, charges to earnings may result. The remaining “excess of cost over net assets of companies acquired” will not 
be amortized since Bangor Punta’s management is of the opinion that no diminution in value will be evident. 

(3) For a description of the securities being issued by Bangor Punta, see "Description of tlie Debentures”, "Descrip¬ 
tion of the Warrants”, and "Description of Bangor Punta's Capital Stock”, elsewhere herein. 

(4) No provision has been made for expenses incident to the Exchange Offers as such expenses are not expected to 
Le significant in relation to the pro forma condensed balance sheets. 
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DESCRIPTION OF BANGOll PUNTA’S BUSINESS 

**” g0r Puma haS °P? rat ^ in the following industries: leisure time; public security enenrv 

Leisure Time 

Pleasure Boats, Pick-up Campers, Campers. Travel Trailers, 

Snowmobiles and Emblematic Jewelry 

mailjric. oflMO to “ M,SUoi 49 .r dcls ran 8' n S <™» » 9 ft. riveted pram at a s„ Ee ested 

K795 P m del ineti: 7T^TLZ^'^T V ~ —> - 

or styled for ir'-d-outbostd J £ 

9 models of runabouts with lengths varying from 14 ft. to 18 ft 8 k , ,n / aIu " 1lnum 

to20 01 TTfi't - Fib rf Us * 1,03,5 indude 12 "Odels of runates ™ e in7from 14 ff 

- —»£• -«*wt 1“ 

,, I : UhrS ) produccs . ^ skiffs and cruisers constructed of fiberglass, and Ulrichsen and Ah.™ 
berglass luxury cruisers. These boats range in price from $5 000 to S?7 000 D’n i 
amtilia., fberplass sailboats, iocluding the p^tdar WsSr"^ f/ P Z 
J sen arine s auxiliary fiberglass sailboats are sold principally under the “Cal” trade name "Cal” 

tiT.t 3 

alummomTfite^hur h ° USelKa,! '“** ^ *» 65 fl » ■'"S'", with steel. 

. , T * le P'ck-up campers, campers and travel trailers made by Starcraft are designed to hr mntl „i„ i 
the bed of a light truck or towed behind an automobile. Pick-up campers are 9 ft in lenr'fh 8 ' f °j 

retail prices for the two models aie $895 and $1,095. The two-wl.eclcd camping trailers have metalTn M 

from'l2 ,C ft to 20 ff ‘T ‘l ^ ^ by USe ° f Vari ° US mechanisms - Nine models range in length 
, , V 20 f and f ep up t0 8 persons - Suggested retail prices for the camping trailers Jit, 

tm let CqU r? range fr0m $, ’° 45 40 $2 ’ 595 - Foi,r ,llodds of all metal two and four wheeled travel 

^ kngth ^ ?3 ’ 675 P ^ * variety of cement Zj 
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Featherweight Corporation, acquired by Bangor Pun'a in March 1969 and located in Montreal, 
Canada, manufactures and sells a line of snowmobiles under the Alouetle®, Arlberg® and Starcraft® 
trade names, ranging in price from about $750 to about $1,250, depending primarily on engine size. It also 
sells a line of snowmobile accessories, including suits. Featherweight does not nanufacture the engines 
used in its snowmobiles or the accessories which it sells. Featherweight is also engaged in the manu¬ 
facture and sale of aluminum lawn furniture and toboggans. 

Bale Pin Company and Kinney Company are engaged in the manufacture and sale of emblematic 
jewelry. Bale is principally engaged in the business of manufacturing school and club jewelry for sale to 
students in colleges, high schools and grammar schools throughout the country. Kinney also sells 
jewelry to students and, in addition, manufactures and sells jewelry and insignia to military personnel 
and businesses for commercial and promotional use. Bale’s sales of school insignia, class pins and rings 
are developed thi .ugh direct mail solicitation. Kinney’s sales are made by sales representatives who sell 
directly to retail jewelers, college bookstores, military post exchanges and commercial accounts. 

In fiscal 1968, sales of leisure time products accounted for 24% of Bangor Punta’s total revenues 
and 33% of its operating income before allocation of parent companies’ overhead, interest and federal 
income tax ( operating income”). Based on unaudited figures for the first six months of fiscal 1909, 
during this period leisure time sales accounted for 20% of Bangor Punta’s total revenues and 31%’ 
of its operating income. 

While Bangor Punta’s boating units together constitute a significant factor in the boating industry, 
they are operated independently and account for a small portion of total industry sales and face competi¬ 
tion from numerous other companies in each of their market areas. Featherweight is one of numerous 
snowmobile manufacturers, several of which are much larger factors in the market. Bangor Punta’s 
emblematic jewelry units account for a very small portion of the total market and face competition 
from many larger, well-established companies. About 2,450 persons are employed by the leisure time 
products units, of whom about 500 are union members at Luhrs, O’Day and Seagoing. Employee 
relations are considered satisfactory. 

Public Security 

Smith & Wesson is a well known manufacturer of top quality handguns used by police departments 
and by sportsmen throughout the country. It also supplies law enforcement agencies with a line 
of non-lethal weapons such as tear gas and Chemical Mace®, both of which are temporarily incapacitating 
chemical agents, and Pepjicr Fog™ CS-Tear Smoke Generator which throws out thousands of cubic feet 
of irritant or inert smoke per minute. Such weapons allow the police to use a minimum degree of force in 
subduing disorderly persons and criminals effectively but humanely, without danger to the officers 
making the arrest. In addition to weapons, Smith & Wesson and its related operating units supply 
law enforcement agencies with personal safety equipment (plastic helmets and gas masks), resuscitation 
equipment, breath-alcohol testing devices (the Breathalyzer® made by Stephenson Company), radar 
speed measuring sets, sirens, handcuffs, police holsters, belts and a suspect identification system called 
Identi-kit®. 

Smith & Wesson Pyrotechnics, Inc., a joint venture between Smith & Wesson (55% ownership) 
and Schcrmuly Limited of England (45%' ownership), supplies Hares, signal rockets and other pyrotechnic 
devices to law enforcement agencies, merchant marine, airlines and the armed forces. 

Smith & Wesson has developed a new form of ammunition—a caselcss cartridge fired by electricity. 
In November 1967, it publicly demonstrated a prototype lightweight automatic pistol which fired these 
cartridges by means of small electric batteries. Elimination of the cartridge case would result in lighter, 
cheaper ammunition and lighter, less complex weapons because of the consequent elimination of the 
trigger and firing pin mechanism. Smith & Wesson is also working on the development of armor piercing 
ammunition and other military ordnance. However, these products are still in the cx)H-riincntal stage, 
and there is no assurance that any of them will be produced for sale. 
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In JS^*^** ° f ,he pubhc seci,rit y Croup accounted for 9% of Bangor Punta’s total 
revenues and 30% of its operating income. Based on unaudited figures, for the first six months of fiscal 

income U k ,C ^ “ aCC0Untcd for 7 ° /o of Ban 8 or Pllnl -'*’ s total revenues and 25% of its operating 

petito^fattas^ole * iS supp,ier of public purity equipment, it has many com- 

S* n 3t leaSt ° ne °. f wh,ch 15 a firearms manufacturer with greater financial and other resources 
n Bangor Punta. Approximately 1,575 persons are employed, none of them members of a union- 
employee relations are considered satisfactory. ’ 

stain!" a T nUm ;,v ° f jurisd f ion , S the sale and use 0* ^arms and non-lethal Weapons are regulated by 
statute. In addition, many legislative bodies, including the United States Congress, have recently enacted 

or are studying proposals that would further regulate the distribution and use of such weapons In 

£ng?es a s r ’in Tunri%8 nS ba 0f T ^ Act ° f 1968 ’ which was enacted b 7 

Cmigress m June 1968, ban the mail order sale of handguns to individuals and the over-the-counter 

Smith A W 81 ’"" ‘s V u ° f , an ° ther StatC and *° 3,1 t*' 50 " 5 under age of 21. However 
Smith & Wesson believes that the impact of such enacted or proposed legislation on its business 

7 * a f VC / S w in ViCW ° f the Particu,3r weap °ns it manufactures and its method of 

distributing them. Smith & Wesson does not sell its weapons through the mails. A majority of its 

production goes to law enforcement officers (25%), the United States Government (12%) and foreign 
sales (24%). About 39% of its products are sold to the public through federally-licensed distributors. 

, IH T hC Subcomi mttee for Consumers of the Commerce Committee of the United States Senate recently 
Id hearings on the civilian use of chemical sprays. Representatives of Bangor Punta testified at such 
hearings and stated Bangor Punta’s support for appropriate regulation of the manufacture labehng 

toinfr H S , UCbsp . rayS - Senator Frank Moss . ‘he subcommittee chairman, has stated that he intends 
to introduce legislation concerning the sale of chemical sprays to the public. 

Energy Systems 

Waukesha Motor Company was merged into Bangor Punta on July 30, 1968 Waukesha is a 
manufacturer of mdustnal-type gasoline, diesel and natural gas engines whfch s rvc in a wide variety of 
applications and many mari ,ts. Applications for its engines include motive power for farm traces fir! 
trucks, lift trucks and off-lnghway equipment and as drives for electric power generation (" enginators” 1 
a,r conditioning, oil well drilling units, municipal water pumping and wage tre.tmern JS 
cranes, shovels marine propulsion, petroleum pumping and for concession. Wauke’l.a also has""rf 

rating engtes^ * Sma " tUrb ‘" e ^ ^ exchan e ers . radiators and laboratory fuel 

products 4* ; parts and service 29*. Sales ot W.ikesha ^SuC ^ iSTSS, £ 0 toa 

” independent distributors for resale, iron, three Waukel-owneTtctorie, 

and three branch sales offices. Sales to customers located in the Midwest and Ontnl <;» f 

for approximately 75% of Waukesha’s total sales. ral StatCS aCC0Unl 

In fiscal 1968 Waukesha’s sales, during the 2 months that it was part of Bangor Punta accounted for 

Among other manufacturing companies which compete with Waukesha nianv im m ../.| i 
Bangor Punta and consist of those whose principal products are engines as well as those i, wl ^ 

are products of only a division. Waukesha employs approximately 2m ^ 

whom about 1,660 are union members. Employee relations are *** « 
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Process Engineering ami Equipment 

The companies in the process engineering and equipment group consist primar .. engineering 
companies which also design, fabricate or supply, and erect proprietary, standard or cu mized equipment 
systems, and a large distributor of refrigeration and air-conditioning equipment. 

Bartlett-Snow, PECO, Barker and Jetstream Systems engineer, manufacture and install a wide 
variety of foundry, metallurgical, conveying and similar industrial equipment. Bartlett-Snow manufactures 
fluidized bed-processing equipment, in which hot gasses are forced upward through a bed of solids 
to create high rates of heat transfer. It is a major supplier of rotary heat processing equipment for the 
chemical, fertilizer and process industries. It also manufactures certain automated handling systems 
for foundries, foundry moulding machines, briquetting machines, rotary heat processing equipment and 
fluid bed equipment. The I* ECO unit makes industrial ovens, including metal decorating ovens for the 
can industry and core ovens for the foundry industry . FECO’s metal decorating ovens are complemented 
by the automatic can handling machinery made by Barker, which also produces equipment for the 
automatic assembly and conveying of other items, such as oil filters and electronic parts. Jetstream 
Systems designs and manufactures custom engineered equipment utilizing air to transport and/or process 
materials. 

Although Bartlett-Snow, FECO, Barker and Jetstream account for a relatively small portion of 
industry sales, management is of the opinion that these operating units are well established in their 
respective specialized fields. Competition is, however, intense in each field and includes numerous 
companies having greater sales and available assets than Bangor Punta. A total of about 900 persons 
are employed by these units, many of whom are union members. Approximately 300 additional persons 
are employed each year on a temporary basis. Employee relations are considered satisfactory. 

Pameco-Aire distributes refrigeration and air-conditioning equipment and supplies for light com¬ 
mercial, industrial and residential applications. In addition, it markets specialty heating equipment such 
as infrared heaters, steam traps and lwilers, as well as controls for this and other type f equipment. The 
equipment is manufactured by a large number of companies, and Pameco-Aire is not dependent upon any 
one of such manufacturers. Its twenty-eight distribution centers serve more than 10,000 customers in 
eleven western states. Pameco-Aire receives strong competition from many businesses in its various 
markets, some of which have greater sales than Pameco-Aire in their respective territories. About 200 
persons are employed, a small number of whom belong to a union. 

In fiscal 1968, the process engineering and equipment group accounted for 14% of Bangor Punta’s 
total revenues and 8% of its operating income. Unaudited figures for the first six months of fiscal 1969 
indicate that the process engineering and equipment group accounted for 10% of Bangor Punta’s total 
revenues and 1% of its operating income. The decrease in percentage of revenues and income contributed 
by this group was due in substantial part to a drop in new orders to Bartlett-Snow, Jetstream Systems, 
Barker and BSP Corporation. 

In May, 1969 Bangor Punta agreed to sell BSP Corporation, a wholly-owned subsidiary of Bangor 
Punta Operations, engaged in marketing various types of heat processing equipment. Pursuant to this 
agreement the stoci p* BS1 Corporation will be sold to Envirotcch Corporation for cash equal to the net 
asset value of BSI of May 29, 1969. Robert L. Chambers, a former director of Bangor Punta is the 
Chief Executive Officer and Chairman of the Board of Directors of Envirotech Corporation. This sale was 
negotiated at arms’ length, and in the opinion of Bangor Punta the terms thereof are advantageous to 
Bangor Punta and arc as favorable to Bangor Punta as could have been obtained from any purchaser. 

Fashion Fabrics 

Bangor Punta’s textile group, divided into the Crown Fabrics and Knitbrook divisions, occupies a 
position in the industry in between that of the ’’greige goods” (unfinished fabrics) manufacturers and 
that of the apparel makers or piece goods retailers. Fabrics produced by the textile group are sold 
chiclly to high volume garment makers and chain stores. 

Crown is a fabric converter and sjiecialist in synthetic fibers. It not only styles the "look” 
of a fabric, it also determines what blend of synthetic and natural fibers will give the fabric projier 
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appearance and texture and make it pleasing to the touch. After custom ordering the greige goods or 
yarn, Crown has them dyed and finished by independent oi>erators. In the case of yarn, the material is 
knitted by Crown or by contract knitters. During the past seven years, Crown lias developed more than 
sixty varieties of fabrics, such as Cruiseway, Scotlin, Shinto and Scotch Twist, many of them by 
blending synthetic and natural fibers. 

Knitbrook styles, manufactures and markets bonded knitted fabrics for women’s wear. It “bonds” 
together two separate fabrics with a thin layer of polyurethane foam, which serves to make the resultant 
fabric wrinkle proof, as well as adding buoyancy and bulk, and stabilizing knit fabrics so that they hold 
their shape as wearing apparel. 

In fiscal 1968 sales of the textile group accounted for 7 , 0 % of Bangor Punta’s total revenues and 
15 % of its operating income. Unaudited figures for the first six months of fiscal 1969 indicate that the 
textile group accounted for 22 % of Bangor Punta s total revenue and \ 5 % of its operating income. 

The textile group is subject to the traditionally intense competition which characterizes the textile 
and garment industries. Some competitors have greater sales and available resources than Bangor 
Punta. About 785 persons are employed, the majority of whom are union members; employee relations 
are considered satisfactory. 

Agribusiness 

In December 1967, Bangor Punta entered commercial agriculture in a substantial way by acquiring 
Producers Cotton Oil Company, an integrated grower, processor, manufacturer and merchandiser of 
agricultural commodities. Producers is the owner of cotton ginning and vegetable oil processing plants 
and large tracts of valuable land in California and Arizona, including 58,000 acres in California's San 
Joaquin Valley, one of the world’s richest agricultural areas. Producers’ principal operations are 
commercial farming (cotton, barley, alfalfa hay, alfalfa seed, melons, sugar beets, beans, wheat, potatoes, 
safflower and tomatoes), cotton ginning, cottonseed milling and cotton oil refining. 

Although Producers grows on its own land only a small portion of the cotton it gins, about two- 
thirds of such cotton is supplied by growers whose crops Producers finances. After the cotton is ginned, 
the seed is run through delinting machines which cut off the remaining slnrt staple fibers for use in 
upholstering and as a source of cellulose for the chemical industry. Machinery next separates the meats 
of the seeds from the hulls, which are sold as roughage for cattle feed. The meats are then crushed, 
heated and forced through expellers which mechanically extract the oil and, at the Fresno plant, additional 
oil is extracted by the solvent method. The residue solids are ground into meal or pressed into pellets 
and sold as high protein cattle and poultry feed. Over half of the cottonseed processed in this way 
is obtained from Producers’ own gins or from gins in which it has a financial interest. The ultimate 
product of the processing, cottonseed oil, is sold for use in the manufacture of cooking and salad oils, 
shortenings and margarines. 

In fiscal 1968 Producers’ sales, for the 9 months that it was part of Bangor Punta, accounted for 
10% of Bangor Punta’s total revenues and 6% of its operating income. Unaudited figures for the first six 
months of fiscal 1969 indicate that Producers accounted for 16% of Bangor Punta’s total revenues and 
13% of its operating income. In recent months floods have caused crop losses in California. The effect 
of such floods on Producers will be to restrict its revenues and income to approximately the same levels 
as in fiscal 1968. 

Producers is not a significant factor nationwide in the cotton ginning and cottonseed milling indus¬ 
tries. In its own geographic area of California ar.d Arizona, Producers is a significant factor, but there 
is at least one other organization in each of these industries with greater financial and other resources 
than Producers. About 670 persons arc employed throughout the year, 104 of whom are members of 
unions. In addition Producers hires a seasonal work force of about 1,200 persons. While efforts to 
unionize farm labor in the San Joaquin Valley have been directed primarily at perishable-crop workers, 
no assurance can be given that efforts will not be made to unionize farm workers in the. future. P.mployec 
relations arc considered satisfactory. 
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DESCRIPTION OF BANGOR PUNTA’S PROPERTIES 

The operating units of Bangor Punta are located in owned and leased facilities as described below. 
Management believes that the properties, including all equipment located therein, are adequately main¬ 
tained and insured and satisfactorily meet the requirements of the businesses conducted therein. These 
facilities are, for the most part, being fully utilized. Additional production could be supplied and 
additional services could be rendered by adding additional shifts of personnel, or by expansion of present 
facilities. * 

Waukesha is planning the construction of a new plant which will be located in close proximity to 
its existing Waukesha, Wisconsin plant, for the manufacture of large engines. It is estimated that the 
new plant will contain approximately 350,000 square feet and that the total cost of the plant including 
land, building, machinery and equipment, will not exceed $10,500,000. It is anticipated that construction 
will commence before the end of 1969 and take approximately two years for completion. Negotiations 
for the acquisition of the plant site are now taking place. 



(a) The boat, camper, trailer and snowmobile 
building business offices, manufacturing 
and warehousing facilities are located in 
18 separate complexes of buildings of 
varied construction in New Jersey, Mas¬ 
sachusetts, California, Indiana, Kansas, 
Alabama, Montreal and Toionto, Canada, 
(.b) The emblematic jewelry businesses occupy 
brick and masonry buildings located in 
Boston, Massachusetts and Providence. 
Rhode Island . 


Public Security Group: 

Smith & Wesson’s principal offices and 
manufacturing facilities are located in a 
complex of brick and masonry buildings 
in Sprint Id, Massachusetts. The public 
security gioup has additional facilities in 
Red Bank, New Jersey; Rock Creek, 
Ohio; Pittsburgh, Pennsylvania; Kansas 
City, Missouri; Houlton, Maine; New 
York, New York; Washington, D. C.; 
Monrovia, California; Santa Barbara, 
California; Goleta, California; and New- 
port Beach, California . 

Enercy Systems Group: 

Waukesha ha* offices and plants at Wau¬ 
kesha, Wisconsin, Clinton, Iowa and 
Houston, 1 exas. It also has distribution 
and warehouse facilities in Alaska, New 
Jersey and Oklahoma. 

Process Engineering and Equipment Group: 

(a) The Cleveland based portion of the proc¬ 

ess engineering and equipment group 
occupies two separate tracts of industrial 
land, aggregating approximately 9 acres, 
located in Cleveland, Ohio and served by 
highways and all major railroads in the 
area . 

(b) The Barker. Manufacturing operation 

owns 5 acres in Tampa, Florida, on which 
its facilities arc located. 

(c) Jetstream Systems leases facilities in 

Hayward, Cal. 

(d) Pamcco-Aire’s 28 combination store- 

warehouse distribution centers are located 
throughout the western part of the United 
States . . . 


Approximate 

Area 

(Square 

Feet) 

Owned or 
Leased 

Lease 

Expiration 

Date 

Annual 

Kent 

Debt 

Secuicd by 
Properly 

471,000 

1,250,197 

leased 

owned 

various 

$367,912 

$33,180 

25,000 

11,000 

owned 

leased 

1970 

$ 16,800 

$68,691 


71,655 

41,150 

403,500 

under 

construction 

leased 

owned 

various 

$ 44,53 1 

None 

16,000 

986,000 

leased 

owned 

1973 and 
1975 

$ 33,300 

None 


132,600 

91,500 

owned 

leased 

1999 

$ 58,000 

None 

45,900 

owned 

— 

— 

$ 99,990 

8,000 

leased 

1975 

$ 14,000 

— 

225,000 

leased 

various 

$191,276 
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Location ani l De scription 

(ej| Eric, Pennsylvania facilities include a 5.3 
acre lot and concrete block shop building 
Textile Group: 

(a) The group’s offices and a portion of its 

showroom space are located in New York 
City . 

(b) A portion of the group's manufacturing 

and warehousing facilities arc located in 
two separate buildings in E. Rutherford, 
New Jersey ... 

(c) Other manufacturing facilities are located 
in Pennsylvania and North Carolina .... 

Agribusiness Grout: 


Approximate 

Area 

(Square 

Feet) 

Owned or 
Leased 

Lease 

Expiration Annual 

Dale Item 

Debt 

Secured by 
Proj>crly 

27,200 

owned 

— — 

None 

44,500 

leased 

1973 and 

1978 $148,000 

— 

260,000 

41,000 

50,000 

leased 

owned 

leased 

1982 and 

1998 $243,000 

1976 $ 26,700 

$126,141 


At I resno, California, Producers owns a 193 acre tract of land on which are located seed storage facilities, cattle 
feeding pens, cotton warehouses, its cotton compress and vegetable oil refinery, as well as its largest vegetable oil mill 
and its executiv. offices. Of the 48 gins in the San Joaquin Valley operated by Producers, 8 are owned by it and its 
wholly owned subsidiaries, two are owned by other consolidated subsidiaries, and Producers has undivided interests of 
51% or more m the remaining 38 gins. Of the 20 gins it operates in Arizona, 18 are owned by Producers, and it owns 
an undivided a0% interest in two. Producers also owns its vegetable oil mills in Arizona (temi>orarily closed) and 
California’s Imperial Valley. Cottonseed produced in Arizona is processed in a mill leased and operated by the 
Company together with seed produced by the owner of the plant. 

South Lake Farms, a wholly owned subsidiary of Producers, owns 58,000 acres and leases an additional 43 000 
acres in the San Joaquin Valley. The latter land is held under 115 leases, 70 of which cover agricultural land and 45 of 
which cover grazing lands. Because of provisions for rentals payable by a share of the proceeds of crops grown the 
value of which varies widely from one year to the next, it is not possible to estimate the aggregate rentals payable 
in any particular year. However, South Lake Farms’ annual fixed obligation, payable whether the leased agricultural 
lands are farmed or not, is about $270,000. South Lake Farms also owns an undivided interest in 2,872 acres of farm 
land in Arizona and along the Arizona border in Southern California. Thunderbird Farms, a partnership in which 
1 roducers has a 51% interest, owns 2,582 acres in Arizona. Arizona Farming Company, in which Producers has a 
30% interest, owns 3,940 acres in Arizona and leases an additional 2,055 acres from the State of Arizona. Painted Rock 
Ranches, in which Producers has a one-third interest, owns 3,424 acres and leases an additional 560 acres from the State 
of Arizona. 


Virtually all ol the real and personal property of Producers and its subsidiaries is subject to liens securing indebted¬ 
ness. In addition, the farm properties are subject to the Indenture which secures Bangor Punta’s 5 y A % Subordinated 
Bonds due 1992 given in partial consideration for the shares of Producers common stock tendered Bangor Punta pursuant 
to the terms of its tender offer in December 1967. 


Approximate 

Area 

(Square 


Locati on a nd Description Feel) 

Professional Servi i s Group: 

(a) Metcalf & Eddy has offices in Boston, 
where it is headquartered, New York, 

Cincinnati and Palo Alto, California .... 53,982 

(b) Management Services has offices in New 

York City . 1,200 

(c) Enesco, Inc. has offices at Ba’ ;;or Punta’s 
corporate headquarters in New York City 

(d) Connell Associates has offices in Miami 17,795 

and Orlando, Florida. 6,041 


Transportation Group: 

(a) The Railroad owns or leases extensive 
properties and equipment connected with 
the operation of its business. The most 
significant of the real properties are: 

(i) an office building in Bangor, Maine, 
of which approximately one-half 
the space is leased to independent 
tenants . 32,000 

(ii) extensive docking facilities in 

Scarsport, Maine, and . — 

(iii) an international railway bridge on 
the Canadian border at Van Burcn, 

Maine . — 


Owned or 
Leased 

Lease 

Expir.iiion 

Annual 

Rent 

Debt 

Secured b) 
Properly 

leased 

various 

$289,034 


leased 

1973 

$ 7,600 

— 

owned 




leased 

1970 

$ 19,517 

$28,812,481 

owned 

— 

— 

— 

owned 

— 

— 

— 

owned 
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DEVELOPMENT OF BANCOR PUNTA’S BUSINESS 

The diversity of Bangor Punta’s current operations is, in large part, the result of the combination 
in 1964 of Bangor Punta, a Delaware corporation, then known as Punta Alegre Sugar Corporation and 
Bangor & Aroostook Corporation (“B&A”). In October of that year a wholly-owned subsidiary of 
Bangor Punta acquired substantially all of the assets, subject to substantially all of the liabilities, of 
B&A in exchange for 551,620 shares of Bangor Punta’s Common Stock and 200,589 shares of its 
Preference Stock and the assumption of options which (after adjustment) entitled the optionees to 
purchase 93,568 shares of Common Stock and 34,024 shares of Preference Stock. Bangor Punta also 
became obligated to issue 51,886 shares of its Common Stock and 18,868 shares of its Preference Stock 
pursuant to acquisition agreements made by B&A before the combination. Upon the combination of 
he two enterprises Bangor Punta changed its name to Bangor Punta Alegre Sugar Corporation, which 
was changed again in January, 1967 to Bangor Punta Corporation. 

Acquisitions by B&A Prior to Combination 

The Railroad was organized in 1891 and until 1961 was engaged principally in its railroad business. 
In 1960 the Railroad caused B&A to be organized, and during 1960 and 1961 B&A offered to exchange 
shares of its Common Stock for outstanding shares of the Common Stock of the Railroad. As a result 
of this offer, B&A acquired in excess of of the outstanding stock of the Railroad, and the Railroad 
thus became B&A’s subsidiary. Between 1961 and the combination, B&A acquired four additional 
subsidiaries. 

B&A acquired all of the outstanding stock of Goal Credit Corporation, a commercial lender in 
1961, in exii.nge for 37,500 shares of B&A Common Stock having a market value of approximately 
$580,000. Bangor Punta sold all of the outstanding stock of Goal in 1966 at a net book lo s on the 
sale of $68,686. 

In 1962 B&A acquired Bartlett-Snow-Pacific, Inc. for a consideration of $2,000,000 which was to 
be paid in shares of B&A Common Stock, d tiendent in part on the future earnings of the acquired com¬ 
pany. The sellers have received 122,547 shares of Bango Punta’s Common Stock and 44,562 shares of 
its Preference Stock in full satisfaction of such obligation. Pursuant to an agreement entered into in 
May, 1969, Bangor Punta is selling Bartlett-Snow-Pacific, Inc. to Envirotech Corporation for cash 
equal to the net asset value of Bartlett-Snow-Pacific as of May 29, 1969. 

Henry Lulus Sea Skiffs, Inc. was also acquired by B&A in 1962, under an earnout agreement, 
for a consideration of $1,500,000 which was to be paid in shares of B&A Common Stock. 71,962 shares 
of Bangor Punta’s Common Stock and 26,167 shares of its Preference Stock have been issued to the 
the sellers in full satisfaction of such obligation. 

Bale Pin Company was acquired by B&A in 1963 for cash and future payments contingent upon 
earnings. The sellers of Bale Pin have received $2,080,000 in complete satisfaction of Bangor Punta’s 
obligations under such agreement. 

Acquisitions by Bangor Punta (then known as Punta Alegre Sugar Corporation) Prior 
to Combination 

Bangor Punta had acquired three businesses prior to the combination with B&A. In 1961, 
C-G-F Topeka Grain Elevator was acquired for an aggregate purchase price of $10,000,000, of which 
$3,000,000 was paid at that time. The remaining $37,000,000 became payable in installments only from 
funds derived from the operations of the elevator, until August 1, 1976, when the unpaid balance of 
the purchase price would have become payable whether or not earned. The sellers of the grain elevator 
were Mr. James S. Garvey, who was elected a Director of Bangor Punta on.May 2, 1967, persons 
related to Mr. Garvey by blood or marriage, trusts for their benefit and organization., controlled by them. 
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Acquisitions by Bangor Punta since Combination 

Bangor Punta has made a number of acquisitions since its combination with B&A in 1964 The 
flowing ones each involved payments of approximately $3,000,000 or more: 

-Producers Cotton Oil Company in 1967, for $27,1^,300 in cash, market value of debentures and 
principal amount of bonds (97.5% stock interc .); acDentures and 

—Smith & Wesson in 1965, for $22,008,000 in cash ; 

~oTH778Sr ra,i0 '’ in ,967, ?19 ’ 799 ’ 000 »»d Common Stock „i,l, , market value 


—Jensen-Wcnck Marine (now Jensen Marine) in 1966, for $6 660 u 
Stock with a market value of $1,665,000. 


'■ash and $1.25 Preference 


in H, ; j7 ' for C °T 01 ! S ‘ ock witI > a -rket value of $2,610,000 plus up to an addi¬ 
tional 40,000 shares of Common Slock delivered in 1968 with a market value of $1,922,500. 
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—Featherweight Corporation in 1969 for Bangor Punta Common Stock with a market value of 
$3,154,568 (Canadian) ^j^$i65,000 (Canadian) in cash plus additional shares of Common Stock of 
Bangor Punta not to exceeu .-^lesser of 112,307 shares or that number of shares with a value on 
their delivery date of $4,180,432 ^UTjswtdian) such additional shares to be dependent on future 
earnings of the acquired business. Pursuant to option agreements with the sellers of Feather¬ 
weight Corporation, Bangor Punta has repurchased 20% of the initial shares of Common Stock- 
issued to such sellers at the market value at issuance and Bangor Punta may require such sellers 
to sell or such sellers may require Bangor Punta to repurchase the remaining 80%- of such shares 
of Common Stock. 


On July 30, 1968, Waukesha Motor Company was merged into Bangor Punta. As a result of the 
merger, 574,214 shares of $2.00 Convertible Preference Stock—Series C and 119,628 shares of Common 
Stock have been issued or are issuable to former Waukesha shareholders on the basis of 1.2 shares of 
Preference Stock and .25 shares of Common Stock for each share of Waukesha common stock. Two 
former shareholders of Waukesha filed suit in September 1968 in the United States District Court for the 
Eastern District of Wisconsin against Bangor Punta seeking to rescind the merger and seeking damages 
in the amount of $1,000,000. In the opinion of Bangor Punta’s General Counsel, the action is substan¬ 
tially without merit. 

On August 23, 1968, Bangor Punta agreed to acquire Crosman Arms Company, Inc. (“Crosman”), 
a privately owned manufacturer of pellet guns powered by gas and compressed air which are used by 
sportsmen for targ t shooting. The consideration is to be 190,000 shares of a new $3.00 Convertible 
Preference Stock—Series D, which will be convertible into the Company’s Common Stock (see “Descrip¬ 
tion of Bangor Punta’s Capital Stock”). In a statement attributed to Crosman in the July 17, 1969 
Wall Street Journal it is reported that Crosman considers the transaction terminated. Bangor Punta 
believes that upon compliance with certain provisions of the acquisition agreement by Crosman the 
transaction can be completed. Bangor Punta has filed a complaint in the Supreme Court of the State of 
New York seeking to compel Crosman and its shareholders to consummate the transaction. 


The stockholder’s equity at September 30, 1968 of Crosman amounted to approximately $6,943,000, 
comprised of approximately $4,112,000 of working capital and $2,831,000 of fixed assets, less depreciation. 
Sales and net income of Crosman for the three years ended December 31, 1967 and the 9 months ended 
September 30, 1968 are tabulated below: 


Year 


Net Sales 


Earnings Before 

Income Taxes Net Income 


1965 . $5,611,144 

1966 . 6,481,370 

1967 . 8,206,911 

1968 (9 months) . 6,811,932 


$1,781,153 

1,963,328 

2,612,944 

2,204,992 


$ 877,152 
982,328 
1,304,714 
1,035,417 


Bangor Punta has other acquisitions under consideration, but no assurance can be given that any 
will be consummated. 


Other Transactions 

Bangor Punta’s wholly owned subsidiary, Operations, has entered into an agreement with Katy 
Industries, Inc. (“Katy”) pursuant to which it will advise and assist Katy in a program of business 
diversification. Katy has granted Operations an option to purchase for $2 00,000 up to that number 
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Consolidated, in the opinion of Bangor Puma's C ^ ® g ‘L eenlult to adl ,ts Blaw-Knox stock to White 
rnnta, which was no, a‘u '•ntsid^T^^sS^ »“~ 

approxiinatdj*' «£? ^ol^nmn stock „, Unox. Incor- 

Jnb, HWuShone china, and household plastic dinnerware (llclntac). In 
and Exchange Commission andTang™ rLm "».37 £ 2Sf 


MANAGEMENT OF BANGOR PUNTA 
Directors aud Executive Officers 


The Directors and Executive Officers of Bangor Punta are as follows: 


Name 

Nicolas M. Salgo*. 

William C. Douglas. 

W. Gordon Robertson*_ 

David W. Wallace*. 

John E. Flick (1) . 

W. Jerome Stront. 

Harry S. Baker. 

James S. Garvey. 

William E. Hill. 

Curtis M. Hutchins*. 

George S. Jones*. 

Frederick H. Kingsbury, Jr.* 

Scott K. Lowry. 

Waltci B. McKinney. 

George H. Seal. 

Robert G. Stone*. 


Office 


Chairman of the Board of Directors 
Honorary Chairman of the Board of Directors 


I.imurana uo-cnairmnn of the Board of Dire 
and Chairman of the Executive Committee 


Director, President and Chief Executive Officer 
Director Senior Vice President, General Counsel and 

SPprpfnm 


Director and Vice President of Bangor 
and President of the Railroad 


Punta, 


Director of Bangor Punta and Chairman of Pro¬ 
ducers Cotton Oil Company 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
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Name 


Janies G. Tremaine. Director 

Harry C. Wood. Director 

Stephen Galle. Senior Vice President 

Thomas D. Stephenson. Vice President- -Administration and Treasurer 

Carl E. Delano. Vice President—Personnel 

Jack G. Milne. Vice President—Corporate Relations 

Marc F. Wray. Vice President 

Harold E. Ehrenstrom . Vice President 


* Member of the executive committee of the Board of Directors. 
(1) Elected to the Board of Directors on May 21, 1969. 


Each of the Executive Officers of Bangor Punta has been actively engaged as such in the affairs of 
Dangor 1 unta, L&A or the organization now an operating unit of Bangor Punta with which he is 
primardy concerned for at least the past five years, except for Messrs. Wallace, Flick, Milne, Wray 
and Ehrenstrom. Mr Wallace was Executive Vice President of AMK Corporation prior to becoming 
President of Bangor Punta in May 1967. Mr. Flick was Divisional General Counsel, Director of Cor¬ 
porate Contracts and Assistant to the General Counsel at Litton Industries, Inc. prior to October 1967 
when he joined Bangor Punta as Vice President, General Counsel and Secretary. Mr. Milne held press 
and public relations positions with United Air Lines prior to joining Bangor Punta in January 1968 as 
manager o corporate relations. In 1964, Mr. Wray joined Bangor Punta as an Assistant Secretary and 
icolas Salgo & Co as an Associate; he became a full time employee of Bangor Punta in 1967, and was 
elected a Vice President.in 1968. From 1964 to 1966 Mr. Ehrenstrom was employed by Nicolas Salgo 
& Co., from 1966 to 1968 he was associated with McKinsey & Company, and lie became an employee of 
Bangor Punta m 1968. He was elected a Vice President in 1969. 


Remuneration 

The aggregate direct remuneration accrued by Bangor Punta and its subsidiaries during the fiscal 
year ended September 30, 1968 for the account of each of the three highest paid officers of Bangor Punta, 
each other director whose aggregate direct remuneration exceeded $30,000, and all officers and directors 
as a group, and the estimated annual retirement benefits payable under existing plans to each named 
individual, are set forth below. 


Individual or group, and capacity in 
which remuneration was rcceived(l) 


Aggregate 

Direct 

Remuneration 


Nicolas M. Salgo. 

Chairman of the Board of Directors. 

W. Gordon Robertson. 

Director, Chairman of the Executive Committee and Chief 
Executive Officer of Bangor Punta and of Operations, and 
Chairman of the Board and of the Executive Committee of 
the Railroad. (4) 

David W. W_. ace. 

Director, President and Chief Operating Officer of Bangor 
Punta, and President of Operations. (4) 

Harry S. Baker . 

Director of Bangor Punta and Cliairman of Producers Cotton 
Oil Company. 


$ 87,115 
$ 91,667 


$ 63,692 

$ 65,328 


Estimated 

Annual 

Benefits 

Retirement 


( 2 ) 

$ 26,9S3(2)(3) 


( 2 ) 

$ 12,000(5) 
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. Estimated 

Individual or group, and capacity in . A ?f refta,c Annual 

which remuneration was receive,! n \ direct Retirement 

.... _--- Remuneration Benefits 

W. Jerome Strout. . „ ~ 

Director and Vice President of Bangor Punta and Director ? 5 ° ,00 ° ? 18,340(3) (faj 

E”o^d ° f lhC Exccut,ve Committee and President of the 

Robert L. Chamlters. _ - n . 

All Direc tors and Officers as a group (25) . $555 63g 

as divisions or ?uUidiar'ies, o? through'TubsiSariM^Uof ^h^o’ 3 S . ubsidiary of Bangor Punta, which owns cither 
Cotton Oil Company, 98% of the stock 7 S l f 11 c . gating units of Bangor Puma except Producers 

(2) Under agreement, daled as of OcJtol 1<U'2 L!“p * ^ j' U,Ua “* *>. >**■ 

deferred annua! compensation equal to one-half of their din i"" 3 ’ * C55r5 ' j5al8u ’ KotK -' rtson and Wallace will receive 
I.' 00 of their employment, whichever conies firlt * Mr SaleoVdetrrr^ 1 ' 0 "' pa>ablc u ko>| their retirement or termina¬ 
tion beginning as of January 1, 1960 and assuming Mr Salll ,™, compensation will be based on his rcmuncra- 
yeais until retirement at age 65, will be $83 OKU i«er*vcar’ M ? u. , tnu 5 d employment at Ins present salary for 11 
remuneration beginning as of July 1, 1957 and assuming Xh Roh^m" * dc , f " rtd compensation will be based on his 
for 8 years until retirement at age 65, will hc’ $67,727 i' year Mr employment at his present salary 

on his remuneration beginning as of May 2, 1967 and assumine MV win ■ de,erred compensation will be based 
until retirement at age 65, will be $85 978 oer vear ’ tv i 8 .J' " jllace 5 continued employment for 21 years 
monthly installments over!, ten year'S Any ^Jtu rSl^^r «* f a >abie in each case m 
ment Plan (see note 3 below) will bededucted from he imimnA u b> Mr ' Rob ?r ,son under die Railroad s Retire- 
compensation agreement. U lrom tlle amourus otherwise payable under Mr. Robertson's deferred 

<3> «-• **. «•««*». ». 
less 85% of the benefits to which he is entitled \mdcr the r . at '. of 45 ‘« ° f llIS average compensation 

retirement plan benefit lias been computed under a fixed fornml a ad K 2 ,re T‘ ! Act T| .e estimated annual 
participant will remain unchanged, that he will continue f at , thc ra,e ot com^nsation >f the 

retirement plan will continue ii, effect witteurcL^e Exiept fc sr^ “ d (f" r | at ' a * e 65 the 

the amounts shown are benefits payable under this plan. ‘ * ' 06 pa>ab,c to Mr - Strout (see note 5 below), 

Directors. mJ, dlobertson ''rSns'aiSimVn 1 of* the' f ’L«utiv° b cimmitte a c S and" Board ° f 

suant to which he acts in an advisory capacity and^nder^h-^'p"’ 61 ?* W, ‘\ 1>roduccr * Cotton Oil Company, pur- 
$12(.dO a year f. the ten years WIowmg hi^r^rcmm ff Mr B^d ha £J* retd I1 U ' pay Mr Balc„ aV "cast 
such contract, tl remaining payments will be made to bis spouse d ' CS bcforc 2,1 Payments are nude under 

m ffjKr s *-S.yrffz ,i Sui»s, stssr,r.", t »■ s “™ ■» 

(?) Mr “<££"* '° Tv' * ““ 01 S'™ 0 >«* I" «<1 inn “ 

<8) oT gsr£2 ssS'ffjSfSsr* »“• *»«« 

$61,750 per year Assuming Mr. Galle's continued employment at his present’alary for'lcn^ears'^nv! 10 " Wi " '* 
at age 65, Ins deferred com|iensalion will be £22,500 tier year The deferral . f , V \. U 7 1 retirement 
monthly installments over a Un-year peri.-d LhwVcr ..... 1 lu, "|viisation will Ik- payable in 

receive a minimum annual salary of $55,000 tier year through Octol^r 1 '"' 1 Mf ' *' 1,ck “ wni,!td to 


Certain officers and directors are eligible to participate in flic Bangor Punta Empkwcfir Frofti 
Sharing I lan and I rust, and in the Key Executive Incentive Plan, both of w hich plans were approved 
by the stockholders at the 1968 Annual Meeting and in certain other employee lsciiefit plans. 

\' Pr °f U Sharin 0 P,a "- ' rl,c Profit Sharing Plan provides that each of Bangor Puma’s businesses 
(the articipating Employers ) shall make Profit Sharing Contributions on Wialf of their respective 
employees who participate in such Plan (“Participating Employees”). Approximately 2.1C0 employees 
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.ncWins 4 officers of Ibngor Puma. 3 of whom are directors, arc eligible to participate The amount 
wbch the Participating Employers will contribute will be determined each year by the Board of Directors 

the oX X 3 tef C0nSl t ,i0n Wkh tHe Chicf exccut * vc of each Paiipatffig En^oycr baled on 
Imon^)! , ( C rCS f CCt T 1 arllc 'Pating Employers. Profit Sharing Contributions will be allocated 

age and S ^ ^ * a formuIa wei S hted for «■* Participating Employee’s 

The Plan became effective on September 30, 1967. An aggregate amount of cunnnn i ■. . 
with the Trustee nirl rr.tr>..„ 'r- , V , amount ot $140,000 was deposited 

rltrVl , , , ™ y Tn,St Comi,an >’' b >’ two subsidiaries of Bangor Punta as Profit Sharing 

bXmadeT “ L ? in rcspect . ,0 fiscal >' ear 1967 and for fiscal 1968 a $288,716 provision has 
been made for profit sharing contributions under the Plan. 

Because the contribution rates are set annually by the Board of Directors of Bangor Punta and 
amounts depend bolh on return on investment and amount of eligible compensation I'rofu Cl • 
contributions for the 1968 fiscal year will he accurately determinedtly afterTe “nploveer r^Ir 
earnings are available following the close of the calendar year. In fiscal 1969 the Profit Sharing Plan 

formula mirHh "th™ Cnip '° yeeS ’ f,SCaI > ear earnin S s wi » be u*d in the profit sharing contribution 
formula and thus the aggregate amount of profit sharing contributions will be available at an earlier date 

While accurate projection cannot be made for 1969 and future years, no director, and none of 
hue highest paid officers of Bangor Punta participated in the plan during the 1968 fiscal year. 

2. Key Executive Incentive Plan. The Incentive Plan is intended to provide extra compensation to 

Bangor^untr The R " g0r , . t8 subsidiaries wb ° contribute significantly to the success of 

Bangor I tint., The Remuneration Committee of the Board of Directors will select the persons to 

SRS "X InCen, ' Ve Pbn ° n 3 year t0 year basis ' Seventeen executives were so se.ectSTor t^ 

In 7^9 t0 “ ch fiscal year, each eligible executive will submit in writing to the Chief Executive 
Officer of Bangor Punta pc formance objectives to be met by himself in the upcoming fiscal year These 
objectives shall be consistent with approved fiscal year plans and budgets, and shall be described ffi 

his blise^alary''' 3 *** ° bjeC,i '’ CS ’ the Partici P a » l shall receive a bonus, in addition to 

A “normal” bonus shall be set for each Participant by the Remuneration Committee of the Board 

t lC m 10Unt t0 be pa,d as a bonUS if thc Partici P am »>cets but does not exceed his 
ol jectives. Such nonnal bonuses will range between 257c and 407<> of a Participant’s annual salarv 

The amount actually paid may be greater or less than the “normal” bonus if the Participant exceeds or 
fads to meet his performance objectives. Bangor Punta’s Chief Executive Officer shall hi the sole judge 
of how well a Participant meets his objectives. The bonuses shall be paid from an “incentive pool” which 

TeTslrT C^ ^ Sing,C year The value of “incentive pool” shall not exceed the 
esscr of (,) 10% of pre-tax net income of Bangor Punta (including non-recurring gains or losses and 

Xn p X,X:nSC) ’ PIUS , any l,nd ' strib ntcd portion of the previous year’s “incentive pool”, after deducting 

he vear XI a i/ S "* "V ”* ° f thc avcra «* amount of debt outstanding di^hm 

the >ear, and (n) \]/ 2 times the sum of all “normal” bonuses set by the Remuneration Commit! •** 

“ f 1 ^ »« »" averagv Lb, Z^Z ^ “ 

1967 as we 1 as the net worth of Bangor Punta at the close of thc fiscal year, thc value of • 'incentive 
poo could not have exceeded $108,100. Approximately $121,284 has been reserved for payme, t as 

s ^;^r rmancc - ° ne dircctor ° f Bangor pu - p « * s. w 
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3. Other Employee Benefit Elans. Employees of several Bangor Punta companies and of corporate 
headquarters arc covered hy pension, profit sharing and other remuneration programs. The plans in which 
directors and officers participate are briefly described as follows: 

(a) The Retirement Plan for employees of Bangor Punta Corporation provides for an annual 
payment to a covered employee who retires at age 05. The amount of such payment, which cannot 
exceed $16,000, is calculated according to a formula on the basis of the employee’s career earnings. 
All employees of Bangor Punta with one year’s service who have attained the age of 35 are eligible 
to participate in the plan. A total of nine employees arc now covered hy the plan, of which two are 
officers of the Corporation. No director of Bangor Punta and none of its three highest paid officers 
are covered by the plan. Bangor Punta is considering amending this Plan in a manner which will 
not affect present participants but will eliminate participation by employees not now members. 

(b) The Retirement Plan for employees of the Bangor & Aroostook Railroad provides for pay¬ 
ments to each eligible employee who retires at age 65. Eligible employees are all i>ersons regularly 
employed on a full-time basis by the Railroad for five years or more, who are not compensated for 
over-time work and whose conditions of employment are not subject to collective bargaining. 
Messrs. Robertson and Strout participate in this plan (See Note 3 under Remuneration) as does 
one other officer of Bangor Punta. No other director or officer of Bangor Punta participates in 
this plan. 

(c) Employees of BSP Corporation participate in a profit sharing plan which provides for 
annual contributions to a trustee of 25% of profits before taxes for each fiscal year in excess of the 
larger of (i) $200,000 or (ii) 10% of invested capital (as defined in such plan). The amounts so 
deposited are credited to the account of the participants in the plan in proportion to their base salaries. 
Ten per cent of a particular participant’s interest vest each year. Mr. Chambers was paid $12,894 
in January 1968 in full payment of his interest in this plan. No other director or officer of Bangor 
Punta participates in this plan. 

(d) Employees of Producers Cotton Oil Company, a subsidiary of Bangor Punta Corporation, 
participate in an insured retirement plan. Mr. Baker has a vested interest of $1,248.15 per month 
and it is expected that upon his retirement in 1969 his monthly retirement payments will be 
$1,255.53. No other director or officer of Bangor Punta participates in this plan. 

Eleven other Bangor Punta companies have deferred employee benefit plans, and several operating 
units including those mentioned in (c) and (d) above, have union retirement plans. Costs incurred unde 
and contributions made to all of the pension, retirement, bonus, profit sharing or other remuneration 
plans of Bangor Punta and its subsidiaries amounted to $50,094, $217,172, $810,297, $1,075,545 and 
$1,557,938 in 1964, 1965, 1966, 1967 and 1968 respectively. The increase of these costs in 1966 was 
principally attributable to the profit sharing plan contribution of Smith & Wesson, a business acquired 
by Bangor Punta that year. The increase in costs in 1968 was principally attributable to the profit 
sharing contribution of businesses acquired in that year. Approximately 3,400 employees are 
currently participating in one or another of these plans. It is expected that these plans will eventually 
be integrated with the Bangor Punta Profit Sharing Plan described above. Except as set out above 
no director or officer participated in these plans. 

Stork Options 

As of April 30, 1969 there were outstanding options to purchase an aggregate of 111,304 shares 
of Bangor Punta’s Common Stock and 1,375 shares of its $1.25 Convertible Preference Stock. 

Of this total, options covering 12,584 shares of Common and all of the Preference Shares were 
granted prior to 1964, and arc intended to he estrictcd stock options as defined in Section 424 of the 
Internal Revenue Code. These op.ions arc exercisable for not longer titan 10 years from their respective 


44 





71 

dates and at prices ranging from 95 r /o to 100% of the market value of the shares covered at the date of 
grant. In some instances, the options are not exercisable for a year or more following their date of grant 
and thereafter are exercisable in annual cumulative instalments. Under certain circumstances the options 
may be exercised for three months (except in the case of three options, which may be exercised for nine 
months) following termination of employment, and they arc exercisable for periods varying from three 
months to one year following the death of the optionee. The remaining options covering 98,720 shares 
of Common were granted since January 1, 1964, and arc intended to be qualified stock options, as defined 
in Section 422 of the Internal Revenue Code. These options were granted pursuant to Bangor’s 1965 
Stock Option Plan as amended. Under the Plan, which expires in 1975, options may be granted to “key 
employees” to purchase shares of Common at the market value of such stock on the date of grant for a 
period of five years from the date of grant. An additional 27,280 shares of Common are available for the 
grant of future options under the Plan. The outstanding qualified stock options may not be exercised by 
an optionee while there is “outstanding” within the meaning of the Internal Revenue Code any other 
option in favor of the employee to purchase shares of Bangor Punta’s stock which was granted prior to 
the granting of such later option. 

All outstanding options and any further options which may be granted under the 1965 Plan are 
subject to customary antidilution provisions. 

All of the options originally covered only shares of Common Stock of Bangor Punta or of the acquired 
company that granted the original option for which Bangor Punta's option has been substituted; some arc 
now exercisable in units of Common and Preference due to the operation of antidilution provisions con¬ 
tained in the options or in the plans or agreements pursuant to which they were granted. The following 
table shows the average per unit exercise prices, the market value per unit as of April 30, 1969, the 
number of shares covered and ranges of expiration dates of all of the options outstanding on April 30, 1969. 



Shares Called For 

By Options 

Exercisable 
in Units 
Comprised of 
Shares of 

Market 

Value 

Per Unit 
as of 

Average 

Exercise 

Range of 
Expiration 

Title of Option Plan 

Common 

Prefercnie 

Common Preference 

30, 1969 

Unit 

Options 

1965 Stock Option Plan . 

98,720 

— 

1.0 — 

$35.38 

$34.69 

Jan. 18, 1970- 
Apr. 30, 1969 

1961 Option Plan . 

407 

148 

1.1 0.4 

$52.58 

$16.36 

Jan. 8, 1972 

1963 Stock Options . 

9,025 

912 

1.0 0.1 

$38.86 

$11.54 

May 20, 1973- 
July 17, 1973 

1962 Incentive Stock Options ... 

3,152 

315 

1.0 0.1 

$38.86 

$ 8.57 

Mar. 6, 1972 


111,304 

1,375 






The following tabulation includes outstanding options held as of April 30, 1969 by each director 


of Bangor T> unta and each of the three highest paid officers of Bangor Punta, whose aggregate direct 
remuneration paid by Bangor Punta during its last fiscal year exceeded $30,000, and by all directors 
and officers as a group as follows: 



Shares Called For 

By Options 

Exercisable 
in Units 
Comprised of 
Shares of 

Market 

Value 

Per Unit 
as of 

Average 

Exercise 

Range of 
Expiration 

Name 

Common 

Preference 

Common Preference 

April 

30, 1969 

Unit 

Dates of 
Options 

David W. Wallace . 

19,200 

— 

1.0 — 

$35.38 

$34.38 

May 2, 1972 

All officers and directors as a group 

30,200 

— 

1.0 — 

$35.38 

$35.10 

Oct. 20, 1970- 
Apr. 1, 1974 


On November 14, 1967, the Board of Directors voted to j.rant three officers of Bangor Punta options 
to purchase an aggregate of 6,500 shares of Bangor Punta Common Stock at an aggregate price of $130,000 
($20 per share). On that date, the highest recorded sales price for such stock was $38)4 per share. All 
of such options were exercised on the date of grant, and the three officers became indebted to Bangor 
Punta in the aggregate amount of the exercise price. One of such officers has since resigned and 1,800 of 
the 2,000 shares granted him were redelivered to Bangor Punta pursuant to restrictions in the option 
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conti cl requiring such redelivery; the exercise price was with rcs|K-ct to the shares retained hy him 
and the indebtedness was cancelled with resect to the share returned to Bangor I’unta. No interest is 
being charged on the outstanding indebtedness of the other two officers, which remained at $90,000 as of 
September 30, 1968. In the event that one officer terminates his employment prior to Xovcmlier I, 1972, 
or the other officer terminates his employment prior to Novemlxr 1, 1977, some or all of his shares 
may be required to be redelivered to Bangor Punta, and upon such redelivery, his corresponding indebt¬ 
edness will be cancelled. 

On January 9, 1968 the Hoard of Directors voted to grant an employee, now an officer, of Bangor 
Punta an option to purchase 509 shares of Bangor Punta Common Stock at a price of $10,000 ($20 
per share). On that da'e, the highest recorded sales price for such stock was $59)4 per share. Such 
option was exercised on March 8, 1968 and such person became indebted to Bangor Punta in the 
amount of the exercise price. No interest is being charged on the outstanding indebtedness, 
which remained at $10,000 as of September 30, 196S. In the event that he terminates his employment 
prior to January 8, 1973, some or all of his shares may be required to be redelivered to Bangor Punta, and 
upon such redelivery, his corresponding indebtedness will be cancelled. 

On October 1, 1968, the Board of Directors approved the grant of an option to an officer on 
July 1, 1968 to purchase 500 shares of Bangor Punta Common Stock at a price of $10,000 ($20 per 
share). On July 1, 1968 the highest recorded sales price for such stock was $43)4 per share. Such 
option was exercised as of October 1, 1968 and such jx;rson became indebted to Bangor Punta in 
the aggregate amount of the exercise price. No interest has been charged on the loan. In the event 
that such person terminates his employment prior to July 1, 1973, some or all of his shares may be 
required to be redelivered to Bangor Punta, and upon such redelivery his corresponding indebtedness 
will be cancelled. 

Interest of Bangor Punta Directors and Officers in Certain Transactior: 

Mr. George PI. Seal, a director of Bangor Punta, is the Chairman of and has a substantial interest in 
C. H. Sprague & Son Co. which for many year., has supplied a part of the Railroad’s fuel requirements. 
Payments to Sprague on this account in the fiscal year 1968 totallc ’ $57,483. 

Mr. Frederick H. V ngsbury, Jr., a director of Bangor Punta, is a partner of Brown Brothers 
Harriman & Co. which ha.- been one of Bangor Punta’s lending banks since 1961. Brown Brothers par¬ 
ticipates, upon terms and at rates identical for all lending banks, in Bangor l’unta’s bank loans to the 
extent of 5^% of the principal amount outstanding from time to time. Bangor Punta and one of its 
subsidiaries paid Brow i Brothers a total of $117,930 in interest during the fiscal year 1968, $122,382 in 
interest during the fiscal year 1967, and $70,920 in interest during the fiscal year 1966. For the interest 
rates and other information with respect to these loans see Note 4 of Notes to Consolidated Financial 
Statements of Bangor Punta Corporation and Consolidated Subsidiaries. Pursuant to the provisions of 
the bank loan agreement, Bangor Punta is obligated to pay a commitment fee equal to '/ A of 1% per year on 
the amounts by which the banks’ commitments under such bank loan agreement exceed at any time 
the amount of loans outstanding under the agreement. Such commitment fees to date have not been 
material in amount. In addition, Bangor Punta paid Brown Brothers $18,570 in brokerage commissions 
in the 1968 fiscal year. 

Mr. Nicolas M. Salgo, Chairman of the Board of Directors of Bangor Punta in April. 1968 sold 
100,000 shares of common stock and $72,000 in principal amount of 6% Collateral Trust Bonds of 
Manati Sugar Company to Bangor Punta Operations, Inc. The stock purchase represents approximately 
13.5‘/ 0 of the outstanding shares of Manati. The consideration paid by Operations was Mr. Salgo’s cost 
of $23,620 ($00.2362 per share) for the shares and $21,920 for the bonds. At the time Operations pur¬ 
chased the 100,000 sharer ot common stock of Manati, it also agreed to guarantee payment by Manati of 
a bank loan made to Manati to enable it to acquire an income-producing property and to guarai ec pay¬ 
ment by Manati of the consideration due the s' Her of such income-producing property. A wholly owned 
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subsidiary of (derations, Encsco, Juc., entered into a contract with Manati whereby it undertook to assist 
Manats in acquiring income-producing pro|>ertics. Mr. Salgo no longer owns any beneficial interest in any 
shares of common stock or bonds of Mauati. Mr. Marc F. Wray and Mr. Stephen Galle, Vice Presi¬ 
dents of Hangor Punta, arc the beneficial owners of 20,000 and 10,000 shares of common slock of 
Manati, respectively; they derive no benefit from such ownership not applicable to all shareholders 
of Manati pro rata. 

On June 12, 190S Operations entered into an agreement with The Francisco Sugar Company whereby 
it acquired warrants to purchase 165,000 shares of capital stock of Francisco (including warrants 
to purchase 5,000 shares, acquired as nominee for Mr. Wray). Pursuant to such agreement, Opera¬ 
tions undertook to guarantee payment by Francisco of certain bank loans made to Francisco to enable 
it to acquire income-product" properties. Tire agreement contains substantially the same terms and 
provisions as an earlier agreement (which has been terminated) between Francisco and Nicolas Salgo 
& Company, Inc., of which Mr. Salgo is the Chairman and largest shareholder. At the sant time, 
Enesco, Inc., entered into an agreement with Francisco whereby it undertook to assist Franc co in 
acquiring income-producing properties. The warrants to purchase 5,000 shares acquired by Op* ‘ions 
as nominee for Mr. Wray were purchased by him from Operations at its cost; he derives no lefit 
from his ownership not applicable to all warrant-holders of Francisco pro rata. On March 1< 969 

Operations exercised its warrants and purchased 160,000 shares of Francisco capital stock. 

Mr. Harry S. Baker, a director of Bangor Punta and Chairman of Producers, was one of the stock¬ 
holders of Producers holding in the aggregate 51 of the common stock of Producers who entered into an 
agreement with Bangor Punta in June 1967 pursuant to which Bangor Punta made a tender offer for 
Producers common stock in December 1967. Mr. Baker had no connection with Bangor Punta at the 
time and received no extra or special benefit from such transaction not applicable to all shareholders of 
Producers pro rata. 


DESCRIPTION OF BANGOR PUNTA’S CAPITAL STOCK 

The following statements include summaries of certain attributes which Bangor Punta's capital stock 
has under its Restated Certificate of Incorporation, and Certificate's of Designation of Preferences, etc. 
relating to the Preference Stock. These statements are qualified in their entirety by reference to the 
provisions of such Certificates, copies of which arc available for examination at Bangor Punta’s principal 
office and at the office of the Securities and Exchange Commission. Washington, D. C. 

Dividend Rights 

Bangor Punta’s $1.25 Convertible Preference Stock and $2.00 Convertible Preference Stock_ 

Series C together have a prior right to cumulative dividends, payable quarterly at the annual rate 
per share of $1.25 .and $2.00, respectively. 

The payment of dividends is subject to certain restrictions in Bangor Punta's outstanding loan 
agreements. Giving effect to the most restrictive provisions, $6,06S,641 was available for the payment of 
dividends on Bangor Punta stock as of September 30, 1908, and 50% of Consolidated Net Income, as 
defined therein, accruing after that date will lie available for the payment of dividends. The annual 
dividend requirements in respect of the shares of $1.25 Convertible Preference Stock and $2.00 Convertible 
Preference Stock—Scries C outstanding on November 30, 1968 (or issuable pursuant to Mic Waukesha 
merger) aggregated $1,148,772. Subject to the rights of the holders of all other classes of Bangor 
Punta’s stock, and the restrictions in outstanding loan agreements, the holders of Common Stock- 
may receive such dividends as the Board of Directors may from time to time declare out of any funds 
legally available for the payment of such dividends. Bangor Punta is further required under its out¬ 
standing loan agreements to maintain Consolidated Working Capital equal to at least 75% 0 f its Con- 





soli dated Funded Debt other than Subordinated Debt (as denned in such agreements). Giving effect 
to the most restrictive provisions, the required working capital increases in stages to 125% of Consoli¬ 
dated Funded Debt oilier than Sulxirdinated Debt in 1976. 

Voting Rights 

The holders of each class of Bangor l’unta’s stock arc entitled to one vote for each share of whatever 
class held on all matters voted upon by shareholders, except as may otherwise be provided by law and 
except that if P.angor 1'unta defaults in the payment of dividends on the $1.25 Convertible Preference 
Stock or the $2.00 Convertible Preference Stock—Scries C in an amount equal to six quarterly dividends 
(whether or not consecutive) the holders of such stock, in the aggregate will be entitled to elect two 
directors. 

Non-Cumulalive Voting 

Bangor Punta’s stockholders have non-cumuhtive voting rights which means that the holcGrs of 
more than 50 f % of the shares voting for the election of directors can elect 100% of the directors if 
they choose to do so, and, in such event, the holders of the remaining less than 50% of the shares 
voting for the election of directors will not he able to elect any person or i>ersons to the Board of Directors. 

Liability to Assessment 

The outstanding shares of Bangor Punta’s Common Stock, $1.25 Convertible Preference Stock, 
and $2.00 Convertible Preference Stock—Series C are fully paid and non-asscssable. 

Preemptive Rights 

No Bangor Pnnta stockholder has any preemptive rights. 

Liquidation Rights 

Bangor Punta’s $1.25 Convertible Preference Stock have a prior right to $25 per share, upon 
the dissolution, winding-up or liquidation of Bangor Punta. Bangor Punta’s $2.00 Convertible 
Preference Stock has a prior right (together with Bangor runta’s $1.25 Convertible Preference 
Stock) to $50 per share upon the involuntary dissolution, winding-up or liquidation of Bangor Punta 
or to the following amounts per share upon the voluntary dissolution, winding-up or liquidation 
of Bangor Punta: $54 during a six year period commencing July 30, 1968; $53 during the first succeeding 
year period; $52 during the second succeeding year period; $51 during the third succeeding year period; 
and $50 thereafter. Upon the dissolution, liquidation or winding-up of Bangor Punta, the holders of 
Common Stock will be entitled to receive, pro rata, the assets of Bangor Punta available for distribution to 
to shareholders remaining after provision for creditors and the rights of senior classes of stock. There are 
no restrictions on surplus by reason of the excess of the preference of the $1.25 Convertible Preference Stock 
and $2.00 Convertible Preference Stock—Series C on liquidation over the par value thereof, and no 
remedy is available to any holder thereof based on the payment of a dividend that reduces surplus to 
an amount less than the amount of such excess. 

Redemption 

The $1.25 Convertible Preference Stock is redeemable at the option of Bangor Punta at $25.75 per 
share through September 15, 1969, at $25.50 per share through September 15, 1970, and at $25.25 per share 
thereafter. The Board of Directors has formally expressed its intent not to redeem the $1.25 Con¬ 
vertible Preference Stock prior to September 15, 1971. The $2.00 Convertible Preference Stock will 
not be redeemable until July 30, 1973. Thereafter it will be redeemable at the option of Bangor Punta 
at $54 per share through July 29, 1973; at $53 through July 29, 1974; at $52 through July 29, 1975; 
at $51 through July 29, 1976; and thereafter at $50. Payment of all dividends accrued and unpaid 
to the date of redemption will be required on any shares which are redeemed. 

The Common Stock is not redeemable. 
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Conversion Rights 

Common Stfl ^ nvc « ible Preference Stock is convertible by the holders thereof into Bangor Punta’s 
Connnon Stock on a share for share basis, subject to adjustment to prevent dilution froni stock splits 
and s ock dividends. The $2.00 Convertible Preference Stock is convertible by thc ho.de " thercS 

for each^share'of a $200'c'^v m* P J’** °" C ° nC lenlh < U > sharcs of Common Stock 

the issuance of p , - r ' ‘T™ S,OCk ’ SubjeC * '° ad i“* ln *"» t0 Prevent dilution from 

the issuance of Bangor Pnntas Common Stock for a consideration less than the Conversion Price as 

well as from stock splits and stock dividends. All unpaid dividends which have accrued to the dividend 

date mim.-dwtl, l ’"" d "' g *!* da,C 0[ •>' for cmi.cmku, „«* or 0,1’rwS 

provided (or before any dmdeml or diatributioti may Ur marie on the Common Stock. Fractional 

interests arising on conversion will I* settled in cash. The Common Stock is not convertible. 

$3.00 Convertible Prefercnee Slock—Series D 

In connection with its proposed acquisition of Crossman Arms Company, Inc. (see “Acquisitions bv 

PrefereJ “t S ’" CC Comb ' nat,on ’’) Ba »g° r Pu ' lta intends to authorize and issue its $3.00 Convertible 
Preference Stock—Series D. Such stock would have the prior right, together with Bangor Punta’s other 

eve e ntof nC the StOCk *° CUmU . latlVe d,vidends P a yable quarterly at the annual rate of $3.00 per share. In the 
event of the occurrence of certain events, involving the tax treatment of such dividends such stock will 
have the right to an addit.onal annual dividend of $2.00 a share. The holders of such stock would be 

mav ofh 0nC T*’ n0n - cu | n ; u,at,ve ’ for each sllare on all matters voted on by shareholders and except as 
may cthcnvise be provided by law, and except that if Bangor Punta defaults in the payment of dividends 
on its Preference *ock, including such $3.00 Convertible-Series D, in an amount equal to six quarterK 
dividends (whethe or not consecutive), the holders of such stock, in the aggregate, will be entitled to elect 
iZn'th a"' ,SS " ed * SUCh StOCk WiU be fu " y paid and non-assessable without preemptive rights 

sTrir n ?n ’ W,ndmg Up ° r 1,qUldat,0n of Ban S° r Punta the $3.00 Convertible Preference Stock 
-Series D will have a prior right to $100 per share. Subs' ment to 5 years from the . T T 

1 Mr SfC 1 H “" n - Sr " Whichever stock will tie redeemab“h“ 

certam periods commencing the month following its date of issuance (except that it may'be converted 

Banco - Puntatr qUent < j" ^ redempti ° n and prior t0 the da <e fixed for such redemption) into 
Comnin ^ t- i C ? min0n S ’ a ‘ 3 conversion ratio based on the then market price of Bangor Punta’s 

preference stock!^ Upon The * issuance °of^ such^ Convertible ^Preference^Stwk—Series 3 "^ D°^ it^s 

?3% C wiR “ Wi ' 1 bC ° WnCd ^ PhiIHP H - 1 Ia " n ’ Sr ' - 

Principal Holders of Equity Securities 

of re! 10 S , tOCkl ;° IdC r r W n S kn ° Wn f by Bang ° r Punta t0 own 10 ?° or more of any class of its voting securities 
of record or beneficially, as of April 30, 1969; however Mr Russell MtrPh-.il „• c ,i S f 1 ’ 

of 73,800 shares of its $2.00 Convertible Preference Stock-sI^B o ^'fiSLZZ 

Stock 0 ' l-T "I " 0 °" nCd bencfic,ally on such date an additional 37,920 shares of i ls Preference 
Stock, which would amount to a total of 106,080 shares owned of record and beneficially, or 19 2% of ti e 
$2.00 Preference Stock outstanding on January 10, 1969. * /o oi the 

As of April 30, 1969 all directors and officers oi Bangor Punta as a group (?s persons i i 
beneficially, directly or indirectly 374,631 shares of Common Stock, 273 shares oM!125 W 
Preference Stock and 240 sharcs of $2.00 Convertible Preference Stock-SerU-s whi h v 
a^xiintttdy ,0%. ,8% and b* ,ba„ ,f„ respecti.tly „( the ,katas * each Z 
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DESCRIPTION OF TIIE WARRANTS 


Bangor Punta s \\ arrant*—Series C liave been issurd and arc issuable under 
(the "Warrant Agreement") dated as of February 28, 1909 between Bangor P 
Company, as Warrant Agent (the "Warrant Agent"). A copy of the form of 
is available for ins]>cction at the principal office of Bangor Punta and at the office 
Exchange Commission, Washington, D. C., and the statements contained herein 
of certain provisions contained therein, do not purport to be complete, are subject 
of the W arrant Agreement and are qualified in their entirety by the reference to the 


a warrant agreement 
ita and Irving Trust 
Warrant Agreement 
of the Securities and 
are brief summaries 
to all the provisions 
Warrant Agreement. 


The Warrants are fully registered and may be presented for transfer, exchange or exercise at the 
office of the Warrant Agent, New York, New York, at any time prior to the dose of business on March 31, 
1981, at which time the Warrants become wholly void and of no value. 

The Warrants shall be dated the date of issue and shall entitle the holders thereof to purchase the 
number of shares of Bangor Punta Common Stock as set forth therein, in whole or in part, subject to 

adjustment in accordance with anti-dilution provisions. See below “Adjustment of Warrant Price and 
onares. 

Warrant Exercise Price 

The Warrant Exercise Price at which each share of Common Stock shall be purchasable pursuant 
t °. t ’ C . cxerc,se of the ^ arrants shall be §.->5 per share, subject to adjustment in accordance with 
ann-d. ution and other provisions. See below "Adjustment of Warrant Exercise Price and Shares” 
and Reduction of Warrant Exercise Price". The term "Warrant Exercise Price” means such price 
in eltect on any date and as adjusted from time to time. 

Payment of Warrant Exercise Price and Use of Debt Securities Therefor 

The Wa rrant Exercise Price for each share of Common Stock purchasable pursuant to the exercise 
of the Warrants >s payable in lawful money of the United States of An erica, provided, however that 
in addition to payment of the Warrant Exercise Price in lawful money of the United States of America 
at any time upon due notice Bangor Punta may jiermit payment of the Warrant Exercise Price to be 
made in whole or m part by surrendering debt securities of Bangor Punta. 


Adjustment of Warrant Exercise Price and Shares 

... The Warrant Exercise Price and the number of shares covered by the Warrants are required by the 
Warrant Agreement to be adjusted in the event Bangor Punta issues any additional shares of its Common 
Stock for a consideration per share less than the Warrant Exercise Price then in effect, in the event of a sub¬ 
division, consolidation or reclassification of its shares of Common Stock and in certain other events that 
would cause a dilution of the Warrants, except no adjustment is require.! to be made as a result of the 
exercise or conversion of convertible securities and other Common Stock purchase warrants of Bangor 
Punta outstanding on the date of the Warrant Agreement, or upon exercise of certain stock options 
or as the result of the issuance of Bangor Punta's Common Slock o~r convertible securities pursuant to’ 
acquisition agreements calling for such issuance. 


Reduction of Warrant Exercise Price 

The Warrant Agreement provides that Bangor Punta may at any time and from time to time 
vo untarily reduce the Warrant Exercise Price then in effect by an amount not in excess of 33yj r / c of 
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llic then Warrant Exercise Price for such jicriod or |>criod.s of time of not less titan 21 days as the 
Board of Directors of Bangor Punta may determine. Bangor Punta has Ixen told hy the American 
Stock Exchange that, as a condition to listing the Warrants on such Exchange, the Exchange would 
require that Bangor Punta agree with it not to exercise its right to reduce the Warrant Exercise Pi ice. 
Bangor Punta lias advised the Exchange that it will agree to such condition. 


Redemption 

The Warrant Agreement provides that the War rants may be redeemed in whole or in part, upon 
30 days notice, by Bangor Punta at a price of $55 for each share of Common Stock purchasable u[>on 
the exercise of the Warrants to he redeemed payable to the holder thereof by Bangor Punta. Prior to 
the date of redemption the Warrants to be redeemed may be exercised by the holder thereof. 

Warrant Holder Not Deemed a Stockholder 

No holdei, as such, of any Warrant shall be entitled to vote or receive dividends or be deemed the 
holder of Bangor Punta Common Stock for any purpose whatever, until such Warrant shall have been 
duly exercised and payment of the Warrant Exercise Price slia.ll have been made. 


DESCRIPTION OF THE DEBENTURES 

The Convertible Subordinated Debentures due 1994 are to be issued under an indenture (the 
“Indenture’) to be dated as of July 1, 1969 between Bangor Punta and Irving Trust Company, Trustee. A 
copy of the Indenture substantially in the form in which it will be executed is available for inspection 
at the principal office of Bangor Punta and at the office of the Securities and Exchange Commission, 
Washington, D. C. The following summary of the Debentures and the Indenture is based upon the 
Indenture and is qualified in its entirety by reference thereto. References herein are to the Indenture, 
and wherever particular provisions are referred to, such provision are incorporated by reference as 
a part of the statement made, and the statement is qualified in its entirety by such references. Wherever 
a defined term is indicated, the definition thereof is contained in the Indenture. 

General 

The Indenture permits the issue of debentures of various series without limit as to the aggregate 
principal amount thereof. The Debentures may be issued from time o time prior to December 31 1969 
in an aggregate principal amount not exceeding $39,370,400, which constitutes the initial series of deben¬ 
tures to be issued under the Indenture. (Articles Three and Pour.) Bangor Punta has no present 
plans for the issuance of any additional series of debentures. 

The Debentures will lie issued in fully registered form only, in denominations of $100, $500 $1,000 
and authorized multiples of $1,000, will bear interest from July 1, 1969 at the rate of tier annum 

and will mature on July 1, 1994. Interest will be payable semi-annually on January 1 and July 1 of each 
year to the jiersons in whose names the Debentures are registered at the close of business on the 15th 
day of the month preceding such dates. Principal and interest will lie payable at the principal office 
of the Trustee, in New York, N. Y. The Debentures may be transferred or exchanged without the 
payment of any service charge, other than any stamp tax or other governmental charge payable in con¬ 
nection therewith. (Article Two and Section 3.01) 

Trustee 

Bangor Punta maintains a banking relationship in the ordinary course of business with the Trustee 
and the Trustee is one of a group of banks which have entered into a I.oan and Guaranty Agreement 
with Bangor Punta pursuant to which Bangor Punta has issued its term notes and revolving credit 
notes. See Note 4 of Notes to Consolidated Financial Statements of Bangor Punta. 
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Optional Redemption 

The Debentures will he redeemable, at Bangor l’linta's option, on not less than thirty days notice 
mailed to the registered holders thereof, as a whole or in part, at any time after June 30, 1073 at the 
redemption price in effect (expressed in }>ercentages of the principal amount) together in each case with 
accrued interest to the redemption date during the 12-month jicriod beginning on July 1 of each of the 
following years: 



Redemption 


Redemi tion 

Year 

Price 

Year 

Price 

1973 . 

. 108.25% 

1984 . 

. 103.19% 

1974 . 

. 107.79 

1985 . 

. 102.73 

1975 . 

. 107.33 

1986 . 

. 102.27 

1976 . 

. 106.87 

1987 . 

. 101.81 

1977 . 

. 106.41 

1988 . 

. 101.35 

1978 . 

. 105.95 

1989 . 

. 100.89 

1979 . 

. 105.49 

1990 . 

. 100.43 

1980 . 

. 105.03 

1991 . 

. 100.00 

1981 . 

. 104.57 

1992 . 

. 100.00 

1982 . 

. 104.11 

1993 . 

. 100.00 

1983 . 

. 103.65 




(Section 3.03 and Article Five) 

Sinking Fund Redemption 

The Indenture provides that Bangor Punta will redeem for the Sinking Fund, on not less than thirty 
days notice mailed to the registered holders thereof, at the principal amount thereof together with accrued 
interest to the date fixed for redemption, the following percentages of the Debentures issued and outstand¬ 
ing on March 31, 1980: (a) four percent on July 1, 19S0 and on each July 1 thereafter to and including 
July 1, 1984, (b) seven percent on July 1, 1985 and on each July 1 thereafter to and including July 1, 
1989, and (c) nine percent on July 1, 1990 and on each July 1 thereafter to and including July 1, 1993. 
At its option, Bangor Punta may credit against any required Sinking Fund payment the principal amount 
of Debentures acquired or redeemc I by it (other than with required Sinking Fund payments) and not 
previously credited. ( Section 3.04 and Article Five) 

Conversion of Debentures 

The holder of any Debenture will have the right, at his option, at any time prior to maturity 
(unless called for redemption prior to maturity in which Cwse to and including but not after the close 
of business on the day fixed for such redemption), to convert the principal of such Debenture into 
Common Stock of Bangor Punta at the conversion price of $55 or at the adjusted conversion price in 
effect at the date of conversion determined as provided in the Indenture, upon surrender to Bangor 
Punta of such Debenture. ( Section 3.05(A)) 

The conversion price is subject to adjustments in certain events, including the issuance of Common 
Stock as a stock dividend or for a consideration less than the then conversion price; sub-divisions, com¬ 
binations and reclassifications of Bangor Punta’s Common Stock; or the issuance in specified instances 
of securities convertible into Common Stock or rights or options to subscribe for Common Stock. No 
adjustment of the conversion price is required to be made as the result af stock dividends on securities 
of Bangor Punta which do not, during any 12 month period, exceed 3% of the total Bangor Punta 
Common Stock then outstanding, or as the result of the exercise or conversion of specified convertible 
securities or stock purchase warrants outstanding on the date of the Indenture, or upon the exercise of 
certain stock options, or as the result of the issuance of Bangor Punta Common Stock upon conversion 
of the Debentures, or as a result of the issuance of Bangor Punta Common Stock or convertible securities 
pursuant to acquisition agreements or in any case in which the cumulative amount of the adjustment 
would be less than 50f*. ( Section 3.05(D)) 
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On conversion, no adjustment for interest or dividends will I* made and, therefore, Debentures 
surrendered for conversion after the fifteenth day of the month preceding a semi-annual interest jiayment 
date, and before such interest payment dale (unless called f.,r redemption on a redemption date in such 
|>criod), must he accompanied by payment of an amount equal to the interest thereon whicli the registered 
liohlcr on such fifteenth day is to receive on the interest payment date. (Section 3.05(C)) 

Subordination of Debenture 

The payment of the principal of, premium, if any, and interest on the Debentures will be subordinated 
m right of payment to the extent set forth in the Indenture to the prior payment in full of all Senior 
Indebtedness (as defined) of Bangor Punta. The Debentures rank on a parity with and are not superior 
in right of payment to that portion, if any, of Bangor Punta’s Subordinated Bonds Due 1992 issued 

under its indenture dated as of November 15, 1967 between Bangor Punta and the Bank of America, 
National Trust and Savings Association, Trustee, which are not secured by property subject to „ach 
Indenture. Upon any payment or distribution of assets of Bangor Punta upon any insolvency, 
bankruptcy, receivership, liquidation, dissolution, reorganization or other similar proceeding relative to 
Bangor Punta or its pro|>erty, the holders of all Senior Indebtedness will first lie entitled to receive 
payme.it in full of the Senior Indebtedness before the holders of the Debentures will be entitled to receive 
any distribution on account of the Debentures. No payments on account of principal or interest on the 
Debentures may be made if at the time there is a default in the payment of principal of, or premium, 
if any, or interest on any Senior Indebtedness which has continued beyond any applicable jieriod of grace 
or if there is an event of default with respect to any Senior Indebtedness entitling the holders to accelerate 
the maturity thereof tin holders of Senior Indebtedness shall be entitled to receive payment in full of 
principal and interest before any payments are made with respect to the Debentures. By reason of such 
subordination, in the event of insolvency, creditors of Bangor Punta who are not holders of Senior 
Indebtedness may recover less, ratably, than holders of Senior Indebtedness, and may recover more 
ratably, than the holders of the Debentures. (Article Six.) ' 

The term “Senior Indebtedness” is defined to mean the principal of, and premium, if any and 
interest on, the following whether outstanding at the initial date of execution of the Indenture or 
thereafter incurred, created or assumed: (a) indebtedness for money borrowed by Bangor Punta (other 
Chan the Debentures and that portion of the 5 y 4 % Subordinated Bonds Due 1992 not secured by property 
subject to the Indenture under which they were issued), (b) indebtedness for money borrowed by 
any Subsidiary and guaranteed, directly or indirectly by Bangor Punta (c) indebtedness constituting 
purchase money indebtedness (as defined) for the payment of which Bangor Punta is directly or 
contingently liable, or (d) indebtedness of Bangor Punta under any deferrals, renewals or extensions 
of any of the foregoing indebtedness, or under any debentures, notes or other evidences of indebtedness 
issued in exchange for such foregoing indebtedness; unless, in each case, by the terms of the instrument 
by which Bangor Punta incurred, assumed or guaranteed such indebtedness, it is expressly provided 
that such indebtedness is not superior in right of payment to the Debentures. (Section 1.02.) 

Restrictions on Dividends 

The Indcnti- e provides that Bangor Punta will not declare dividends (except dividends payable 
solely in shares of stock of Bangor Punta) on shares of any class of its capital stock, or purchase, redeem or 
otherwise acquire shares of any class of its capital stock, if, after giving effect to the proposed declaration 
or acquisition, the aggregate amount of all such dividends, purchases, redemptions and other acquisitions 
paid or made after September 30, 1968 would exceed the sum of the aggregate amount of the net proceeds 

‘°. ™ ™ P ? ma , fr0 '" sa ' CS subsc( l ucnt 10 such <latc of shar “ any class of its capital stock, plus 
$1,000,000, plus (or mums in the case of a deficit) the Consolidated Net Income of Bangor Punta (as 

defined), for the period from September 30. 1968 to the date of such proposed declaration or acmiiJition 
(Section 7.07) ' 
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Default, Notin' and Waiver 

The Indenture provides that, it a default as defined therein shall have happened and l>e continuing, 
either the Trustee or the holders of 25 '/a in principal amount of the Debentures then outstanding may 
declare the princi|»al of till such Debentures to he due and payable. (Section 8.02) 

Defaults are defined in the Indenture as Ijciug: default for sixty days in jiayment of any interest 
installment or making any Sinking Fund payment when due. and default in uavment of nrinc'oal and 
premium when due, whether or not such payments are prohibited by the subordination provisions of the 
Indenture; default for ninety days after notice to Bangor Punta by the Trustee or by the holders of 25</i> 
in principal amount of the outstanding Debentures in performance of any covenant in the Indenture; 
default resulting in acceleration of Seniot Indebtedness of Bangor Punta (provided that the resulting 
default und< ■ the Indenture will be cured or waived if such other default is cured or waived); and certain 
events of bankruptcy, insolvency and reorganization. ( Section 8.01) 

The Indenture provides that the Trustee will, within ninety days after the occurrence of a default, 
give to the Debenture holders notice of all uncured defaults known to it; provided that, except in the 
case of default in the payment of principal or interest on any of the Debentures or the making of any 
Sinking Fund payment, the Trustee will be protected in withholding such notice if it in good faith deter¬ 
mines that the withholding of such notice is in the interests of the Debenture holders. The term “default” 
f the purpose of this provision only means the happening of any of the defaults specified above except 
that any grace period is eliminated. (Section 11.03) 

The Indenture contains a provision entitling the Trustee, subject to the duty of the Trustee during 
default to act with the required standard of care, to be indemnified by the holders of the Debentures 
lx;fore proceeding to exercise any right or power under the Indenture at the request of Debenture holders. 
(Section 11.01) The Indenture provides that the holders of a majority in principal amount of the 
outstanding Debentures may direct the time, method and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any trust or power conferred on the Trustee. (Section 8.07) 

The Indenture includes a covenant that Bangor Punta will file annually with the Trustee a certifi¬ 
cate of no default, or specifying any default that exists. (Section 7.09) 

In certain cases, the holders of a majority in principal amount of the outstanding Debentures may- 
on behalf of the holders of all Debentures waive any past defaults or default except a default in payment 
of the principal of the Debentures at maturity or default not theretofore cur'd in payment of interest or 
redemption price, on any of the Debentures. (Section 8.07) 

Modification of the. Indenture 

The Indenture contains provisions permitting Bangor Punta and the Trustee, with the consent 
of the holders of in principal amount of the outstanding Debentu,- s, to execute supplemental 

indentures adding any provisions to or changing or eliminating any of the provisions of the Indenture 
or modifying the rights of the holders of Debentures, except that no such supplemental indenture mav 
(i) extend the fixed maturity of any Debentures, or reduce the principal amount thereof or any 
premium thereon, or reduce the rate or extend the time of payment of interest thereon, or modify the 
provisions of the Indenture with respect to the subordination of the Debentures, without the consent 
of the holders of affected Debentures, or (ii) reduce the aforesaid percentage of Debentures the consent 
of the holders of which is required for any such supplemental indenture. (Section 15.02) 

INFORMATION CONCERNING PIPER 

The information in this Prospectus concerning Piper has been supplied to Bangor Punta by Piper. 

Piper was incorjKirated in 1937 under the laws of Pennsylvania and acquired the assets of Taylor 
Aircraft Company, organized in 1931 by \V. T. Piper, Sr. and C. G. Taylor. Its executive offices and 
main plant arc located at Lock Haven, Pennsylvania. From its inception, Piper has been primarily 
concerned with that field of aviation known as general aviation, which includes all non-military flying 
other than commercial airlines and common carriers of air freight. Pq>er is one of the three leading 
producers of general aviation aircraft. 
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Drice^SfiOo" u'Tl n ’ 1 0<lcls f pr ' Kl,,CC<1 l, >. 1 ’ i I K:r ra,, «« {rom a low-cost, two-place trainer selling for a 
for $97,sS performance, twm-engmc model suited for transport or executive use selling 

AH prices quoted herein are suggested retail ,.rices for completed airplane containing standard instru¬ 
mental.on and accessor,es. In addition, buyers generally purchase optional equipment such as electronic 
and navigational equipment, de-,c,ng equipment and turbo-chargers, the price of which equipment max- 
add as much as 30/ c or more to the suggested price of the standard airplane. 

Present Piper models are as follows: 

Model PA-18 Super Cub—z two-place, single-engine, high wing airplane of tubing and fabric 

~^t afi ^ ^ gCar ; The Super Cub is P°-red by'a 150 borsepox^r engh" 
Its STOL characteristics give tins a.rplane very good short field performance, aH —quentlx- it 

la ^rr TbrSui°7 PC h nal PUrP °? SUCK 35 mi,itary ,iais ° n ’ A1 P ille rescuc - feline patrol and 
seaplanes. 1 he Super Cub s suggested price is $10,550. 

Model PA-25 Pawnee —,a single-place, single-engine, low wing airplane of tubing and fabric- 
cons ruction with a fixed landing gear. The Pawnee, now in its ten,!i yearof^pro^urttn and 

and spraylng! "'Becausx tl^ * 260 h °^ SCpcnVer en S ine > is specifically designed for agricultural dusting 

incorporates many advanced safety 4^*^ air,,IaUC 

construction with a fixed" lading gear" T^h^ ^faml t' 

prices range from $9,600 to $17,990. ' n "g* suggested 

proper operation by li^fes^S^T^S^ is" 

flying. Suggested pr< es are $17,500 and $18,500. pnxate 

construction with fixed^ndin^gea^ThC by al'St^OO hlfpouer 

Iswell ' T't d0 ° rS “"I rCm ° Val,lc seatin S make this air piane adaptable for cargo-utility pmZsJ 
as well as for business and private flying. Its suggested prices are $21,900 and $| 4 900 

"" - ~ “--S 

tSt™, is zrx 1;:: s 

ss 3 refers? S 

Twin Comanche’s suggested price is $39,900 ’ The 
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Model PA-31 j\ T uvaju—a six- to nine-place, twin-engine, low wing airplane of all metal construc¬ 
tion with retractable landing gear. The Navajo, the latest addition to Piper’s line of twin-engine 
airplanes, was introduced in 1967. A cho:ce of cabin layouts makes this airplane adaptable fo. private, 
executive or commuter airlines use. The Navajo is powered by two 300 horsepower engines. 
The cruising speed of this airplane with turbocharged engines is 247 mph at 23,500 feet, placing 
the Navajo among the fastest in this category of airplane. Its suggested price is $97,500. 

I iper s unit sales of the various t) pes of airplane for each of its last five fiscal years for the six 
months ended March 31, 1969 and for the six months ended March 31, 1968 were as follows: 


Six months ended 

March 31, _Fiscal year ende d September 30, 

1969 1968 1968 1967 1966 1965 l~964 

Super Cub. 44 64 138 138 141 139 141 

Colt . — — — — — 1 138 

Pawnee . 168 188 363 337 442 631 473 

Cherokce . 978 986 2,115 2,455 1,996 1,873 1,218 

Cherokee Arrow. 235 453 844 65 _ _ — 

Cherokee Six . 165 146 269 517 655 93 — 

Comanche . 10 42 93 138 260 365 245 

Twin Comanche. 129 107 166 303 375 316 460 

Aztec/Apache . 186 153 277 280 415 400 258 

Navajo . 113 110 209 69 — — _ 

Total. 2,028 2,249 4,474 4,302 4,284 3,818 2,933 


During recent years Piper has emphasized the development and sale of larger and faster twin-engine 
airplanes for business use. Piper derived from this market 54^ of its total airplane stiles revenues 
in the first six months of 1969 as compared to 43.97o, 41.6 </o and 43.27<, in fiscal 1968, 1967 and 1966 
respectively. Piper’s sales of single-engine airplanes have been lower in recent months than the levels of a 
year ago. Such lower single-engine sales have been general throughout the industry, however, and 
Piper’s share of the single-engine market has remained steady. 

Sales of spare parts have averaged between 6% and 87o of total sales in the last 5 fiscal years. 

Piper designs and builds the airframe and assembles the completed airplane. Certain major com¬ 
ponents, such as engines, propellers, wheels, tires, instruments and electronic equipment, are purchased 
from others. Raw materials and purchased components are generally available from more than one 
supplier. Piper purchases certain items, the most significant of which arc airplane engines, from a single- 
source of supply. Piper has no long-term contracts for engines or other parts. At this time, Piper * 
anticipates no significant difficulties in obtaining items for which it relics u|x>n a limited source of supply. 

Sales and Distribution 

Piper’s basic marketing policy is to ojx-rate through distributors, which in turn franchise dealers 
for the retail sale of Piper products. In the United States and Canada, Piper’s domestic sales organization 
markets aircraft, parts and accessories through 37 distributors and approximately 450 dealers. The 
distributors serve every area of the United States, and there is at least one dealer in every state. 

Piper has world-wide international sales distribution through over 160 outlets 1 'rated in 90 
countries. Piper Aircraft International S. A., a wholly-owned subsidiary headquartered in Geneva. 
Switzerland is active in the development of European and North African markets. Export sales 
accounted for approximately 257r of Piper’s sales in fiscal 1968 and in the first six months of fiscal 1966. 

In connection with its export sales Piper provides financing supi>ort under certain limited circumstances. 

As of March 31, 1969 Piper and its subsidiary were owed $2,170,000 under such financings. 
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Piper maintains an active and comprehensive program in supixirt of its distributors and dealers. 
This program provides information Haling to the production, performance, demonstration and display 
of 1 iper products; factory demonstrations of airplanes when necessary; preparation of specialized 
market research studies and force,'4s, analysis of the aircraft requirements of business organizations 
and coroner ai. lines; assistance in • electing and selling avionic products; and advertising and public 
relai•->ns support for Piper ■ roducts. In 1969 Pijier inaugurated a new program for the establishment 
of Piper Elite Centers, which arc designed to encourage pilot training using Piper Cherokee aircraft. 
Piper supplies Piper I’lite t.e; ie'a with specially developed training aids, manuals and display materials 
and affords them other srutance. 

Pipers Qistomer Service department supplies spare parts and accessories through domestic and 
foreign sales outlets. This department also assists distributors and dealers with service problems, 
handies customer warranties and operates schools for aircraft service personnel. 

Research and Development 

The nature of its business requires Piper to «'ork continuously upon, and incur substantial expendi¬ 
tures for, research and the development of new and improved models. 

Piper maintains a product des.gr department at both its Lock Haven and Vero Beach plants to develop 
new models for production. The engineering organization has the benefit of many years’ experience 
in the design of airplanes of the types produced by Piper and has built a variety of experimental 
airplanes. The engineering organization is currently nearing completion of the development program 
for a pressurized version of the Navajo. A turbine-powered Navajo is also being tested in a project 
designed to evaluate the jiotential of turbine engines on this model. The Pocono, an 18-placc commuter 
airliner, is a major project currently in the development program. 

Piper has followed the practice of charging research and development costs to operating expenses 
as incurred. The cost of designing and preparing a new model for production is high, and the increasing 
emphasis on larger and more complex models involves greater expenditures in developing new models 
than were required in similar programs in earlier years. Engineering Department overhead included in 
manufacturing expenses approximated $4,000,000 in 19CS and $3,000,000 in 1967. 

Piper is a member of the Manufacturers Aircraft Association, Inc. and is a party to a cross- 
licensing agreement with other members of the Association w'hereby each party to the agreement has the 
right to use, in connection with the manufacture of airplanes, certain inventions owned or controlled by 
other members on payment of fees as provided in the agreement. 

Competition 

Piper is one of the three largest manufacturers of general aviation airplanes, and is the only one 
of the three whose sales of airplanes arc almost entirely for civilian purposes. 

The following table shows Piper’s sales volume, as compared with the total of such sales by 
manufacturers in the private plane industry, for each of the past five fiscal years and for the six months 
ended March 31, 1969: 


Units _ Dollars _ 

Fiscal Year Piper Industry* % Piper Industry * % 

19 64 . 2,933 8,664 34 $54,378,000 $200,000,000 27 2 

1965 . 3,818 10,952 35 69,086,000 235,000,000 29 4 

1966 . 4,284 14,667 29 81,313,000 305,000.000 26 7 

,96 7 . 4,302 13,000 33 80,439,000 270,000,000 29 8 

19^8 . 4,474 14,000 32 96,724,000 340.000.000 28 4 


Six Months of 1969 - 2,028 5,920 34 51,376,000 173,000,000 297 

* Estimated industry sales as published by Aerospace Industries Association, including only airplanes with 
a standard price under $200,000. ‘ 
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I ipcr is subject to active competition in al! areas of its commercial business, 
market position has been acquired and maintained by its reputation for the 
products and service, and by its marketing programs through its world-wide 
organizations. 


Piper believes that its 
quality of its design, 
distributor and dealer 


Employees 


Piper has approximately 4,880 employees: 2,370 at Lock Haven, 450 at Quehanna and 100 at 
Lenovo, Pennsylvania, 1.-30 at Vero Peach, Florida and 30 at Piper Aircraft International, Geneva 

Switzerland. Approximately one-fourth of the employees have been associated with Piper for more 
than ten years. 


^’f tions 1)CUveen pl P er ancl the International Association of Machinists and Aerospace Workers 
( I AM ), which represents production workers at the Lock Haven plant, have been generally har¬ 
monious. In the past ten years there have been two work stoppages at that plant, one in 1959 for eleven 
days and one in 1965 for seven weeks. The present contract with the IAM expires October 31, 1971. 
Employees at Quehanna, Renovo and Vero Beach plants are not represented by a union, and Piper’s 
relations with its employees at those plants and with its office staff have been good. 

Piper provides group insurance and pension plans for all employees. These plans are non-contribu- 
tory with the exception of the salaried pension plan. Salaried employees are covered by a bonus plan 
that is based on corporate income. 

Reference is made to Note 4 of Piper’s financial statements for further information concerning Piper’s 
bonus and pension plans. 


Government Regulation 

Under the Federal Aviation Act the Administrator of the Federal Aviation Agency is authorized 
in the interest of safety, to fix minimum standards applicable to the design, construction and performance 
of airplanes, and engines, propellers and accessories used with airplanes, and to require and issue type- 
certificates with respect thereto. In that connection the Administrator may require and make such tests 
as reasonably necessary and, if satisfied, may issue production certificates covering production of 
duplicates of an approved model. 


Property 

Piper’s executive offices and main plant are located at Lock Haven, Pennsylvania. Other manu- 
acturing plants are located at \ ero Beach, Florida; Quehanna, Pennsylvania; and Renovo, Pennsylvania. 

The Lock Haven facilities, owned by Piper, consist of approximately 60 acres of land and buildings 
aggregating approximately 754,000 square feet. The Lock Haven Municipal Airport adjoins these 
properties and is operated by Piper under a ten-year lease, dated July 1, 1963, from the City of Ix.ck 
Haven, renewable at the option of Piper for an additional period of ten years. 

Two other Pennsylvania plants operate r.s fabricating satellites for the Lock Haven facility. The 
Renovo plant of 38,000 square feet, used principally for fabricating plastic parts, is located on a 601- 
acre site owned by Piper. The Quehanna plant consists of 258,000 square feet of floor space used 
for fabricating meial parts and is located on a 36-acre site. This plant is leased from the Commonwealth 
of Pennsylvania for 25 years commencing in 1968, with an option to renew for another 25 years. 

The Vero Reach plant is located at the Vero Beach Municipal Airport on land of which f’ijx-r owns 13 
acres and leases 22 acres under a 99 year lease. Pi|»cr has an option expiring in 1974 to purchase 77 
acres, including the 22 under lease. The buildings aggregate 548,000 square feet and arc currently 
devoted to production of the complete Cherokee line. 3 
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, * y "' f, T sCa ' ] 90J ’ 1 *l* r announcetl the further expansion of its Florida facilities by the purchase 

of 100 acres at Lakeland, with an opt,on expiring in 1972 for the purpose of an additional 100 acres. Piper 

isi presently constructing 174,000 square feet of manufacturing and administrative space on this site to 
provide increased production capacity. 


Management and Control 

The directors and executive officers of Piper are as follows: 


W. T. Piper, Jr.*. Chairman of the Hoard of Directors and President 

Howard Piper*. Executive Vice President and Director 

Thomas F. Piper*. Vice President and Director 

Walter C. Jamouneau* . Secretary and Director 

Charles W. Pool*. Treasurer and Director 

C. Leonard Gordon Director 

James J. Rochlis . Director 


* Member of the Executive Committee. 


of Pi^f 1 eXCCUtiVC ° fficer haS been active) y engaged for more than 5 years in the business and affairs 

As of May 26, 1969 all directors and officers as a group owned directly or indirectly 185 622 
shares of Piper’s common stock, or approximately 11.3% of the total outstanding. Members of the ”’iner 
family including W. T. Piper. Jr., Howard Piper and Thomas F. Piper, are parties to the Agreement 
to exchange 5u1.090 shares of Piper common stock for securities of Bangor Punla and/or cash (see 
ackground of the Exchange Offers”). Bangor Punta has disclosed that it has acquired in private 
purchases from third parties an additional 120,200 shares of Piper common stock (see '‘Background of 
the Exchange Offers ). The total of such shares, 621,290, constitutes approximately 38% of the out¬ 
standing common stock of Piper (see “Background of the Exchange Offers”). Chris-Craft Industries, 
nc of which both Mr. Gordon and Mr. Rochlis are officers and directors, has announced that it is the 
%*«*** aFCS ° f PipCr C ° mmon stock ’ or approximately 34% of the outstanding common 


Litigation and Insurance 

On January 30, 1969 Chris-Craft Industries, Inc. brought an action in the United States District 
Court for the Eastern District of New York alleging that Grumman Aircraft Engineering Corporation’s 
promised purchase of 300,000 shares of Piper common stock violated the Clayton Act. The court denied 

, ‘ S req “ e * t for a tem P° rar y restraining order, and the matters in litigation were rendered moot 

by the decision of Grumman and Piper not to proceed with the transaction. 

On January 31, 1969 Chris-Craft brought an action in the Court of Common Pleas, Clinton County 
Pennsylvania, against 1 iper to obtain the right to vote at Piper’s Annual Meeting of Shareholders shares 
it had acquired after the January 3rd record date for the meeting and for which Chris-Craft did not hold 
proxies from the holders of record. Chris-Craft also sought to prevent management of IW from 
voting proxies received from holders of record of shares purchased by Chris-Craft. The court denied 
Chris-Craft s motion for temporary relief on February 3, 1969. If Chris-Craft were to obtain retroactively 
the relief it seeks in this action, it would be able to elect one additional director to Piper’s Board of 
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On February 28, 1969 Piper brought an action in the United States District Court for the Middle 
District of Pennsylvania to invalidate certain proxies voted by Cbris-Craft at Piper’s Annual Meeting of 
Shareholders alleging that Chris-Craft had violated federal securities acts, Pennsylvania securities acts 
and common law. Chris-Craft counterclaimed, alleging violations of federal securities acts, to invalidate 
certain proxies voted by Piper management at that meeting. 

On March 31, 1969 Chris-Craft brought an action in the Supreme Court, New York County, 
against Piper complaining of Piper’s acquisition of United States Concrete Pipe Company of Florida and 
of SouthPly, Inc. The transactions were rescinded, but a temporary restraining order granted to Chris- 
Craft ex parte on March 31, 1969 against the issuance of Piper’s shares for the two acquisitions remains 
in effect, pending Chris-Craft’s motion for a temporary injunction. Piper has filed a cross motion to 
dismiss the action for lack of jurisdiction. 

C. Leonard Gordon and James J. Rochlis, both of whom are Chris-Craft employees that Chris-Craft 
placed on Piper's Board of Directors at the 1969 dCTThual Meeting through cumulative voting, brought an 
action on April 9, 1969 in the United States j/strict Court for the Middle District of Pennsylvania 
seeking access to the list of Piper shareholders. The court granted a preliminary injunction on May 13, 
1969 permitting the two directors representing Chris-Craft to inspect and copy the list of shareholders 
in their capacity as directors. In a companion action, also in the Federal District Court for the Middle- 
District of Pennsylvania, Chris-Craft seeks access to the shareholder list in its capacity as a shareholder. 

On July 1, 1969 Piper and certain shareholders of Piper brought an action in the Court of Common 
Pleas of Clinton County, Pennsylvania against C. Leonard Gordon and James J. Rochlis seeking their 
removal from the Board of Directors of Piper on the grounds of conflict of interest between their fiduciary 
duty as directors of Piper and their conduct on behalf of Chris-Craft and also seeking damages sustained 
by Piper as a result thereof. Defendants have removed the action to the United States District Court 
for the Middle District of Pennsylvania. 

On February 3, 1969 an action was commenced in the United States District Court for the Southern 
District of New York by Lillian Stull against Chris-Craft, Grumman, Piper and its directors. The 
action purports to be brought on plaintiff’s behalf as a shareholder of Piper and derivatively on behalf of 
Piper. It alleges that Piper’s directors acted wrongly in opposing Chris-Craft’s original cash tender 
ofler and in proposing to sell Piper shares to Grumman. Certain injunctive relief and money damages 
were sought. An amended complaint in this action was recently filed alleging corporate waste in Piper’s 
acquisitions, later rescinded, of the United States Concrete Pipe Company of Florida and of SouthPly, Inc. 

On February 8, 1968, Stewart Aviation Company, a former distributor of Piper, brought an action 
in the United States District Court for the Northern District of West Virginia claiming treble damages 
of $2,010,000 based on Piper’s alleged violation of federal antitrust laws. Piper has denied that the com¬ 
plaint states a claim upon which relief can be granted. 

Piper maintains insurance to provide protection against claims that inevitably arise from aircraft 
accidents regardless of their cause. Piper is normally and is now a defendant in a number of law suits, 
principally involving product liability claims. Some of these claims, if successful, would be subject to 
deductible provisions of insurance contracts or would be uninsured, but in the opinion of management 
would have no material effect on the financial condition of Piper. 

See also “The Background of the Exchange Offers—Certain Other Aspects of the Exchange Offers". 


LEGAL OPINION^ 

The legality of the securities offered hereby will be passed on for Bangor Punta by John E. Flick, 
Esq., General Counsel, Senior Vice President and Secretary of Bangor Punta and for the Dealer 
Manager by Sullivan & Cromwell, New York, N. Y. 
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EXPERTS 

To the extent and for the periods set forth in their respective reports included in this Prospectus and 
the Registration Statement, Teat, Marwick, Mitchell & Co. and Arthur Young & Company have examined 
the financial statements, Consolidated Statement of Earnings and Statement of Consolidated Income 
included in this Prospectus and schedules incorporated by reference in the Registration Statement. Such 
respective financial statements. Consolidated Statement of Earnings, Statement of Consolidated Income 
and schedules have been incorporated by reference or utilized in reliance u|K>n the related reports of such 
firms given upon their authority as experts in accounting and auditing. 
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INDEX TO FINANCIAL STATEMENTS 


Bancor I’unta Corporation and Consolidated Subsidiaries: 

Accountants’ Report . 

Consolidated Statement of Earnings—Five Years Ended September 30, 
196S r 1 Six Months Ended March 31, 1968 and March 31, 1969 
(Unauo.ied) . 

Balance Sheets at September 30, 1968 and March 31, 1969 (Un¬ 
audited)—Parent Company . 

Balance Sheets at September 30, 1968 and March 31, 1969 (Un¬ 
audited)—Consolidated . 

Statement of Income—Three Years Ended September 30 1968 and 
Six Months Ended March 31, 1969 (Unaudited)—Parent Com¬ 
pany Only . 

Statement of Capital Surplus—Three Years Ended September 30, 1968 
and Six Months Ended March 31, 1969 (Unaudited)—Parent 
Company and Consolidated . 

Statement of Retained Earnings—Three Years Ended September 30 
1968 and Six Months Ended March 31, 1969 (Unaudited)—Parent 
Company and Consolidated . 

Notes to Consolidated Financial Statements. 


Bangor and Aroostook Railroad Company and Subsidiaries: 
Accountants’ Report . 

Consolidated Balance Sheet—September 30, 1968 and March 31 1969 
(Unaudited) . 

Consolidated Statement of Income—Three Years Ended September 
30, 1968 and Six Months Ended March 31, 1969 (Unaudited). 

Consolidated Statement of Retained Income—Three Years Ended 
September 30, 1968 and Six Months Ended March 31 1969 
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Piper Aircraft Corporation and Subsidiary: 


Report of Certified Public Accountants 


Consolidated Balance Sheet at September 30, 1968 (audited) and 
March 31, 1969 (unaudited) . 


Statement of Consolidated Income for the Five Years Ended Septem¬ 
ber 30, 196S (audited) and for the Six Months Ended March 31 
1968 and March 31, 1969 (unaudited) .’ 


Statement of Consolidated Retained Earnings for the Three Years 
Ended September 30, 1968 (audited) and the Six Months Ended 
March 31, 1969 (unaudited) . 


Statement of Consolidated Additional Paid-in Capital for the Three 
Years Ended September 30, 1968 (audited) and the Six Months 
Ended March 31, 1969 (unaudited) . 

Notes to Consolidated Financial Statements. 
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ACCOUNTANTS’ REPORT 


The Board oj Directors 
Bangor Punta Corporation : 

We have examined the balance sheets of Bangor Punta Corporation and Bangor Punta Corporation 
and consolidated subsidiaries as of September 30, 1968, the related statements of capital surplus and 
retained earnings for the three years then ended, the statement of income of Bangor Punta Corporation 
(parent company only) for the three years then ended, and the statement of earnings of Bangor Punta 
Corporation and consolidated subsidiaries for the four years then ended. Our examination was made 
in accordance with generally accepted auditing standards, and accordingly included such tests of the 
accounting records and such other auditing procedures as we considered necessary in the circumstances. 
We have also made a similar examination of the consolidated financial statements of Bangor and 
Aroostook Railroad Company and subsidiaries for the three years ended September 30, 1968. 

In our opinion, such financial statements present fairly the financial position at September 30, 
1968 and the results of operations for the periods indicated of Bangor Punta Corporation, Bangor 
Punta Corporation and consolidated subsidiaries and of Bangor and Aroostook Railroad Company 
and subsidiaries, in conformity with generally accepted accounting principles which, except for the change 
in depreciation of the C-G-F Topeka Grain Elevator facilities (sold as of June 30, 1966) as described 
in Note 3 to financial statements of Bangor Punta Corporation and subsidiaries, were applied on a 
consistent b' sis. 


Peat, Marwk ., Mitcuell & Co. 

New York, N. Y. 

December 10, 1968 


F-2 


90 


[THIS TAGE INTENTIONALLY LEFT BLANK] 


F-3 


91 


BANGOR PUNTA CORPORATION 
(Parent Company) 

BALANCE SHEETS 


ASSETS 


Current assets: 

Cash . 

Accounts receivable . 

Due from consolidated subsidiary—Bangor Puma Operations, Inc. 

Other current assets . 

Total current assets . 

Investments and other assets: 

Consolidated subsidiary—Bangor Punta Operations, Inc.: 

Investment, at equity in underlying net assets . 

Notes and advances... 

Consolidated subsidiary—Producers Cotton Oil Company: 

Investment, at cost plus equity in earnings since acquisition ... 

Consolidated subsidiary—Featherweight Corporation: 

Investment, at equity in underlying net assets . 

Noncurrent receivables and other assets (net) . 


P AiSn«w»r3fl :K lwi Q ^ M «w T itA T C0S sT LESS ^ CUMULArFD depreciation of $14,518 
at September 30, 1968 and $24,316 at March 31, 1969 (Note 3) .. 


Deferred charges 


September 30, 
1968 

(Audited) 

March 31, 
1969 

(Unaudited) 

$ 797,564 

$ 124,662 

10,984 

9,712 

7.059,201 

9,005,867 

54,899 

53,994 

7,922,648 

9,194,24:; 


103,323,239 

112,758,709 

45,867,983 

35,632,983 

28,705,246 

29,556,129 

— 

3,114,324 

130,067 

267,341 

178,026,535 

181,329,486 

128,884 

225,860 

58,881 

64,597 


$186,136,948 $190,811,178 

See Notes to Consolidated Financial Statements. 
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BANGOR rUNTA CORPORATION 
(Parent Company) 

BALANCE SHEETS 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


Current Liabilities: 

Accounts payable . 

Accrued liabilities: 

Payroll and other taxes . 

Interest . 

Other .-. 

Current portion of long-term debt (Note 4) . 

Other debt mann ing within one year . 

Other current liabilities . 

Total current liabilities . 

Long-Term Obligations: 

Loiif, term debt, excluding current portion (Note 4) . 

5subordinated bonds due 1992 (Note 5) . 

Stockholders’ Equity: 

Capital stock: 

Preferred stock, no par value. Authorized, 100,000 shares; issued, none. 
Preference stock, $1 par value. Authorized, 10,000,000 shares (Note 8). 

1.25 convertible preference stock; issued 509,089 shares at September 30, 

1968 and 223,543 shares at March 31, 1969 . •_ . 

(Preference in involuntary liquidation $25 per share or $12,727,225 and 

$5,58' 875 for the issued si. res at September 30, 1968 and March 31, 1969, 
respectively) 

$1.25 co .vertiblc preference stock—Series B; issued 80,000 shares . 

(Prcfcrcme in involuntary liquidation $43.75 per share or $3,500,000 for the 
issued shares) 

$2.00 convertible preference stock—Series C; issued 574,214 at September 

30, 1968 and 535,950 shares at March 31, 1969 .. 

(Preference in involuntary liquidation $50.00 i>cr share or $28,710,700 and 
$26,797,500 for the issu '. shares at September 30, 1968 and March 31, 

1969 ?spcctively) 

Common stock, $1 par value. Authorized 20,000,000 shares; issued 2,715,470 
shares at September 30, 1968 and 3,226,044 shares at March 31, 1969 . 

Assigned value of 16.650 maximum shares of $1.25 convertible preference stock 
issuable for acquired company . 

Capital surplus ... 

Retained earnings (Note 4) . 

Less treasury stock—14,101 shares of $1.25 convertible preference stock and 87,962 
share* of common Mock at September 30, 1%8 and 14,101 shares of $1-25 con¬ 
vertible preference stock, 1,500 shares of $2.00 convertible preference stock and 

77,285 shares of common stock at March 31, 1969 (Note 9) . 

Total stockholders’ equity . 

Commitments and Contingent Liabilities (Note 11) 


September 31, 
1968 

(Audited) 

March 31, 
1969 

(Unaudited) 

$ 142,518 

$ 155,193 

40,256 

28,723 

452,669 

391,020 

45,127 

26,475 

538,052 

446,218 

744,840 

744,840 

1,248,750 

— 

4,648 

42,014 

2,678.808 

1,388,265 

50,703,560 

50,103,560 

19,242,000 

19,241,000 

69,945,560 

69.344,560 


509,089 

223,543 

80,000 

— 

574,214 

535,950 

2,715,470 

3,226,044 

416,250 

74,051,567 

37,922.657 

116,269,247 

82,883,076 

35,749,910 

122,618,523 

2,756,667 

113,512.580 

2,537,170 

120.081,353 


$186,1 36.948 $190,814,178 

See Notes to Consolidated Financial Statements. 
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BANGOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 


BALANCE SHEETS 
ASSETS 


Current Assets : 

Cash . 

Eurodollar short-term time deposits . 

Notes receivable . 

Accounts receivable: 

Trade, less allowances for discounts and possible losses of $741 286 at 

September 30, 1968 and $794,580 at March 31, 1969 ... 

Other. 


Inventories, at lower of cost or market (Note 2) . 

Other current assets . 

Total current assets . 

Investments and Other Assets: 

Investments in unconsolidated subsidiaries (Note 1) : 

Bangor and Aroostook Railroad Company . 

Prodco Finance Co.—investment and subordinated loans 

Other investments and advances . 

Noncurrent receivables and other assets (net) . 


PR « 0 //oo?'9o 1 - LA . N c and Equh'mf.nt, at Cost Less Accumulated Depreciation of 
$46„X)2,29o at September 30, 1968 and $49,688,452 at March 31, 1969 (Note 3) 

Excess of Cost Over Net Assets of Companies Acquired (Note 3) 

Deferred Charges—Patents. Debt Discounts and Expenses, etc. 


September 30, 

1968 

(Audited) 

March 31, 
1969 

(Unaudited) 

$ 16,465,805 

$ 10,145,965 

14,650,000 

14,600,000 

23,37.1,4.55 

8,990,117 

1,257,208 

1,154,306 

39,572,993 

39,328,320 

2,282,543 

1,841,841 

68,382,573 

83,281,369 

1.541,307 

1,987,974 

167,525,884 

161,329,892 

» 18,830,746, ■ 

18,364,500 

4,964,754 

14,456,821 

1,584,944 

3,098,924 

6,040,308 

5,391,566 

31,420,752 

41,311,811 

63,734,108 

66,432,708 

38,038,625 

43,565,843 

1,254,459 

1,229,764 


$301,97 3,828 $.113,870,018 

See Notes to Consolidated Financial Statements 
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BANCOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 


BALANCE SHEETS 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


Current Liabilities : 

Accounts payable . 

Federal taxes on income . 

Accrued liabilities: 

Salaries, wages and other compensation 

Payroll and other taxes. 

Interest . 

Other . 


Current portion of long-term debt (Note 4) . 

Other debt maturing within one year. . 

Other current liabilities . 

Total current liabilities. 

Long-Term Obligations: 

Long-term debt, excluding current portion (Note 4) 
Due to Bangor and Aroostook Railroad Company .. 
Sf 4 % subordinated bonds due 1992 (Note 5) . 

Other Liabilities and Deferred Credits : 

Deferred Federal income taxes . 

Miscellaneous ... 

Minority Interest in Consolidated Subsidiaries : 

Capital stock . 

Capital surplus . 

Retained earnings .. 


Stockholders' Equity: 

Capital stock: 

Preferred stock, no par value. Authorized, 100,000 shares; issued, none. 

Preference stock, $1 par value. Authorized, 10,000,000 shares (Notes 8 and 12). 
$1.25 convertible preference stock-; issued 509,089 shares at September 

30, 1968 and 223,543 shares at March 31, 1969 . 

(Preference in involuntary liquidation $25 per share or $12,727,225 and 
$5,588,595 for the issued shares at September 30, 1968 and March 31, 

1969, respectively) . 

$1.25 convcriihle preference stock—Series B; issued 80,000 shares . 

(Preference in involuntary liquidation $43.75 per share or $3,500,000 for 

the issued shares) . 

$2.00 convertible preference stock—Scries C; issued 574,214 shares at 

September 30, 1968 and 535,950 shares at March 31, 1969 . 

(Preference in involuntary liquidation $50 per share or $28,710,700 and 
$26,797,500 for the issued shares at September 30, 1968 and March 31, 
1969, respectively) . 

Common stock, $1 par value. Authorized 20,000,000 shares (Note 12) ; issued 
2,715,470 shares at September 30, 1908 and 3,226,044 shares at March 31, 1969 
Assigned vah of 16.650 maximum shares of $1.25 convertible preference stock 

issuable for acquired company . 

Capital surplus .. 

Retained earnings (Note 4) . 


Less treasury Flock—14,101 shares of $1.25 convertible preference stork and 87,962 
shares of common stock at September 30, 1968 and 14,101 shares of $1.25 con¬ 
vertible preference stock, 1,500 shares of $2.00 convertible preference stock and 
77,285 shares of common stock at March 31, 1969 (Note 9) . 

Total stockholders' equity .. 

Commitments and Contingent Liabilities (Note 11) 


September 30, 
1968 

(Audited) 


$ 24,693,510 
6,868,613 

3,973,137 

1,568,928 

1,073,039 

2,032,911 

8,648,015 

3,854,865 

2,933,609 

370,266 

47,368,878 


115,664,200 

301,132 

19.242,000 

135.207,332 

3,762,823 
1,364.971 
5,127,794 

292,349 

169,878 

295,032 

757,259 


509,089 


80,000 


574,214 


2,715,470 

416,250 

74,051,552 

37.922.057 

116,269,232 


2.756,067 

113.512.565 


$301. 073 . 828 


March 31, 
1969 

(F'.iaudiled) 


$ 18,995,597 
8,869,346 

4,233,964 

2,126,311 

1,178,906 

5,012,746 

12,551,927 

3,660,627 

9,260,444 

1,207,549 

54,545,490 


113.187.886 

19.241,000 

132.428.886 

4,249,046 

1.771,493 

6.020,539 

466,470 

125,743 

201,552 

793,765 


223,543 


535,950 


3,226,044 


82,883,061 

3 5,749, 910 

122,618,508 


_ 2.537.170 

120,081.338 

$313, 870.018 


Sec Notes to Consolidated Financial Statements 
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BANGOK PUNTA CORPORATION (Parent Company) 

STATEMENT OF INCOME 


Vw Erntr ;1 September 70 



1966 

1967 

1968 

Income: 

Interest from consolidated subsidiary . 

.. $ 603,815 

$1,488,233 

$ 2,239,072 

Equity in net income of consolidated subsidiaries .... 

6,002,673 

6,680,466 

10,685,585 

Dividends and other income . 

.. — 

— 

307,295 


6,606,488 

8,168,699 

13,231,952 

Expenses : 

General and administrative . 

582,966 

937,892 

1,757,907 

Interest and debt expense . . 

454,803 

1,659,320 

3,230,509 


1,037,769 

2,597,212 

4,988,416 

Net income . 

.. $5,568,719 

$5,571,487 

$ 8,243,536 


See Notes to Consolidated Financial Statements 
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Six Months 
Ended 

March 31. 1969 
(Unaudited) 

$1,447,079 

7,123,385 


8,570,464 


1,327,762 

2,210,966 

3,538,728 

$5,031,736 
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BANGOR PUN I'A CORI ORATION (Parent Company)* 

BANGOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 
STATEMENT OF CAPITAL SURPLUS 


Year ended September 30 



1966 

1967 

1968 

Balance at Beginning of Period. 

$ 6,816,419 

$10,149,027 

$14,962,724 

Add (Deduct) : 

Excess of fair value over par value of $1.25 convertible 
preference stock (37,127 shares in 1906 ; 28,767 shares in 
1967; 14,429 shares in 1968 and 9,021 shares in 1969), 
$2.00 convertible preference stock—Scries C (573,854 
shares in 1968) and common stock (303,551 shares in 
1968 and 128,473 shares in 1969) issued for companies 
acquired . 

1,138,623 

803,733 

39,362,725 

Excess of proceeds over cost of 0,600 shares of treasury 
common stock issued upon exercise of stock options. 

_ 


125,400 

Excess of fair value over cost of 6,760 shares in 1968 and 
5,000 shares in 1969 of treasury common stock issued for 
companies acquired . 



214,045 

Excess of capital accounts of pooled companies over par 
value of stock issued and expenses of the poolings (1966: 
41,110 s! res of common stock; 1967 : 26,260 shares of 
$1.25 convertible preference stock) . 

78,468 

61,190 


Excess of proceeds over par value of shares issued: 

Under stock option plans (19,761 shares of $1.25 con¬ 
vert.ole prefer, ucc rtock and 61,883 shares of common 
stock in 1966 ; 4,920 shares of $1.25 convertible 
preference stock and 51,859 shares of common stock 
in 1967 ; 1,367 shares of $1.25 convertible preference 
stock, 360 shares of $2.00 convertible preference — 
Series C and 10,410 shares of common stock in 1968 
and 8,833 shares of $1.25 convertible preference stock 
and 36,683 shares of common stock in 1969) . 

677,993 

440,038 

176,286 

Under acquisition agreement options (59,455 shares of 
$1.25 convertible preference stock and 44,554 shares 
of common stock) ... 

1,581,616 



To stockholders subsequently assenting to 1964 reor¬ 
ganization—1,959 shares of $1.25 convertible pref¬ 
erence stock and 5,384 shares of common stock _ 

103,789 



Excess of principal amount of subordinated notes discharged 
($5,000,000) over principal amount of short term note 
($2,500,000) and par value of 80,000 shares of $1.25 
convertible preference stock—Series B issued in satis¬ 
faction thereof . 


2,420,000 


Value attributed at issuance to conversion privilege of 5j^% 
convertible subordinated debentures . 

— 

763,500 

— 


Six months 
ended 

March 31. 1969 
(Unaudited) 


$74,051,552 


5,902,794 


99,121 


700,422 


( continued ) 
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__ Year en ded September .10 

1966 1967 1968 


Excess of fair value over principal amount of S l / 2 % con¬ 
vertible subordinated debentures issued for company 
acquiree' . 

Excess of principal amount of subordinated debentures con¬ 
verted over par value cf common stock issued and related 
discount on debentures converted (12,866 shares in 1967 
and 613,926 shares in 1968, including 14 shares issued 
from treasury) . 

Redemption and retirement of 16,872 shares (entire issue) 
of Class II preferred stock and 57,663 shares of common 
stock for $2,407,961 and 22,564 shares of $1.25 convertible 
preference stock, less amount charged to retained earnings 

Redemption and retirement of $1.25 convertible preference 
stock Series B, less amount charged to retained earnings 

Transfer from retained earnings of fair value of special 
distribution of 15/100 warrant per common share . 

Other changes . 

Balance at End of Period . 


2,557,192 


333,922 16,660,713 


(272,605) 


24,734 (8,686 ) (7,533 ) 

$10,149,027 $14,962,724 $74,051,552 


Six month* 
ended 

March 31, 1969 
(Unaudite d) 


(2,420,000) 

4,536,160 

13,012 

$82,883,061 


* The parent company’s capita! surplus balance at the end of each period i s $15 greater than those show 
to investments in companies that formerly operated in Cuba which are eliminated in consolidation. 


u auuvc uuc 


Sec Notes to Consolidated Financial Statements 
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BANCOR PUNTA CORPORATION (Parent Company) 


BANGOR PUNTA CORPORATION AND 


CONSOLIDATED SUBSIDIARIES 


STATEMENT OF RETAINED EARNINGS 


Add— Net income 


Deduct : 

Cash dividends: 

$1.25 convertible preference stock and $1.2' con¬ 
vertible preference stock— Series B (fro. . Jan¬ 
uary 30, 1967)—$1.25 per share annually . 

$2.00 cons crtible preference stock—Series C. from 
July 3) 1968—$.25 per share in 1968 and $100 
during the six tr nths ended March 31, 1969 

Common stock—$.10 per share in 1966. $.50 per 
share in 1967, $.60 per share in 1968 and $30 
f^are during the six months ended March 
Jl, Jy6y . 

Fair value of special distribution of 15/100 warrant 
per common share . 

Redemption sod retirement of Class B preferred stock 
surphn' S, ° Ck ’ C55 ani0UM char 8 eJ to capital 

Rcdeni; .n and rctiiemcnt of $1.25 convertible pref- 
capital , 4 SluT . an,0Unt ChargC<1 t0 


Balance at End of Period (Note 4) 


Year Endc'! September V) 

an Months 
Ended 

1966 

1967 

1968 

March 31, 1969 

$24,747,268 

$27,751,427 

$31,820,301 

$37,922, 657 

5,568,719 

5,571,487 

8,243,536 

5.031,736 

30,315,987 

33,322.914 

40.063,837 

42,954,393 

486,324 

699,005 

742,858 

241,923 

— 

— 

143,388 

550,456 

146,699 

803,608 

1,254,934 

875,944 

— 

— 

— 

4,536,160 

1,931,537 

— 

— 

— 

— 

— 

— 

1.000,000 

2,564,560 

1,502,613 

2,141,180 

7,204,483 

$27,751,4. ’ 

$31,820,301 

$37,922,657 

$35,749,910 


See Notes to Consolidated Financial Statements 
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BANCOR PUNTA CORPORATION (Parent Company) 

BANCOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Information Relating to March 31, 1969 is Unaudited) 


Nui’t 1—Principles of (kniKolidatiovi: 

The consolidated financial Staten.cits include the accounts of Bangor Puma Corporation (Bangor Punta-formerly 
Bangor I unta Alegre Suga. Corporation; and its subsidiaries, except for Bangor and Aroostook Railroad Company 
and .U subsidiary (the Railroad) and Prodco Finance Co. (Prodco). Investments in subsidiary companies, including 
the Railroad and Prodco, arc adjusted annually for the equity in subsidiaries' undistributed earnings. All material 
intercompany Hems have been eliminated in consolidation. 


^ f n? lCnlbCr , 30 ’ 1 , 9 , lhe CqUlty ,he under ly>ng net assets of the Railroad amounted to $29,791,456, which was 
$21,694,9 7 more than the then carrying value. Recognition of this excess was deemed appropriate but it was decided 
to hunt the amount.includible in stockholders' equity to $18,384,808 based upon a market price evaluation of the Railroad 
common stock This resulted in increasing the carrying amount of the investment in the Railroad and stockholders' 
equity by $10,288,629. Such restated carrying amount of the investment was $11,406,648 less than the equity in under- 
ying net assets. During the year ended September 30, 1966 the carrying amount of the investment increased by $749 983 
representing the cost of 559 shares of capital stock acquired from minority holders and the equity in undistributed 
earnings for the year, to the amount of $19,134,791, or $11,449,312 less than the equity of $30,584,103 in the underlying 
" C ‘ a , S ^ e ‘ s ° f ,he Ra,lroad - During the year ended September 30, 1967 the carrying amount of the investment decreased 
by $336 488, representing the excess of dividends paid to the parent over the parent's equity in the earnings of the 
Railroad to $18,/98,303, or $11,451,123 less than the equity of $30,249,426 in the underlying net assets of the Railroad. 
During the year ended September 30, 1968 the carrying amount of the investment increased by $32,443 representing 
the cost of 120 shares of capital stock acquired from minority holders and the equity in undistributed earnings for the 
year to the amount of $18,830,746, or $11,465,081 less than the equity of $30,295,827 in the underlying net assets of 
the Railroad. Separate financial statements of the Railroad are included elsewhere herein. 

Condensed balance sheets of Prodco Finance Co., wholly-owned by Producers Cotton Oil Company (a subsidiary 
of Bangor Punta) are as follows: 


PRODCO FINANCE CO. 
Condensed Balance Sheets 


ASSETS 

Cash . 

Notes and accounts receivable . 

Loans and advances to growers . 

Crop loans to parent company owned ranches . 

Deferred c ! ..rges ... 


LIABILITIES AND CAPITAL 

Loans payable to banks . 

Accounts payable and accrued expenses . 

Parent company investment: 

Subordinated loans . 

Short-term advances . 

Capital stock, 25,000 shares—$1 jiar value . 

Retained earnings . 


September 30, 
_ 1968 _ 

$ 25,000 

8,444,786 
26,232,655 
1.684,859 
2.312 


$36,389,612 


$30,538,357 

886,501 

4,000,000 
923,795 
25,000 
15,959 

4,964,754 

$36,380,612 


March 31, 
1969 

$ 25,000 

7,991,825 
19,494.370 
4,285,441 
2,040 


$31,798,679 


$16,306,369 

1,035,489 

4,000,000 

10.374.508 

25,000 

57,313 

14,456,821 

$31,79:;,670 
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BANGOR PUNTA CORPORATION (I’ari'iil Company) 

BANGOR PUNTA CORPORATION AM) CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Producers Cotton Oil Company is obligated to loan Prodco Finance Co. up to 54,000.000 
subordinated to the bank loans, and lias also guaranteed 10% »>t the maximum amount advanced by 
".auks lo Prodco during the year, and with respect to the principal bank Ir.s guaranteed the 
10% or $2,000,000 whichever is greater. 

Since the inception of Prodco in January 1068, gross revenues aggregated $1,711,346, and 
expenses totaled $1,605,387, resulting in a net income of $15,050 tor the period ended September 30 
1068. For the six months ended March 31, 1060, gross revenues aggregated $097,57/, and expenses 
totaled $956,223 resulting in a net income of $41,354. 

An Agreement and Plan of Reorganization dated September 21, 1964, and approved by stockholders on October 
13, 1964, among Punta Alegre Sugar Corporation (Punta), Bangor & Aroostook Corporation (Bangor), and Punta 
Alegre Commodities Coqioration (name since changed to Bangor Punta Operations, Inc.), provided for the transfer of 
substantially all the net assets of Bangor to Commodities in exchange for Punta's stock and the name of Punta was 
changed to Bangor Punta Alegre Sugar Corporation—now Bangor Punta Corporation. For accounting purposes, the 
transaction was treated as a pooling of interests and accordingly the consolidated statement of earnings appearing else¬ 
where herein is presented on a combined basis for 1064. 

During the year ended September 30, 1965, five companies were acquired, principally for cash, through the acquisition 
of either the capital stock or the net assets, all of which were accounted for as purchases and their net income included 
in consolidated earnings from the respective negotiated dates of purchase. 

During the year ended September 30, 1066, the principal acquisition was the purchase for cash of substantially all 
of the capital stock of Smith & Wesson, Inc. whose operations have been included in the statement of earnings since 
October 1965. During the same fiscal year, the net assets of The O'Day Corporation were acquired in exchange for 
41,110 shares of Bangor Punta ammon slock in a transaction treated as a pooling of interests and the operations of 
O'Day are included in the state, nt of earnings for the three years ended September 30, 1066 

During the fiscal year ended September 30, 1967, 71.38% of the outstanding common shares of Starcraft Corporation 
and all of the outstanding capital stock of Jenscn-Wcnck Marine Corporation were acquired and accoOntcd for as 
purchases and the Barker Manufacturing Co. and subsidiary was acquired for 26,260 shares of Bangor Punta’s $1.25 
convertible preference stock and accounted for as a pooling of interests. The operations of Barker Manufacturing Co. 
have been included in the statement of earnings for the four years ended September 30, 1967. 

During the fiscal year ended Septembci 30, 1968, 98% of the capital stock of Producers Cotton Oil Company was 
acquired in December 1967, pursuant to a tender offer. Additional common stock of Starcraft Corporation was acquired 
in March 1968, increasing Bangor Punta's ownership interest to 96%, and on September 30, 1968 Starcraft was merged 
into a wholly-owned subsidiary. On July 30, 1968, Waukesha Motor Company was acquired and merged. In connection 
with the purchase of Metcalf & Eddy, Inc. in October 1967, up to 40,000 additional shares of common stock are to be 
delivered depending on the earnings of the acquired business. Such shares were subsequently issued during the six 
months ended March 31, 1969. With respect to another acquisition, cash payments are required based on pre-tax 
earnings, as defined, over the next five years. Five other businesses were acquired for cash, 28,527 shares of common 
stock and 6,000 shares of $1.25 convertible preference stock. All acquisitions during 1968 have been accounted for ai 
purchases and the statement of consolidated income includes the earnings of such companies from th respective dates of 
acquisition. The principal businesses acquired in 1968, contributed $42,922,000 to the Company’s consolidated net 
sales and $3,822,000 to consolidated operating income (before interest, parent companies’ overhead and Federal income 
taxes). 

During the four years ended September 30, 1968, the Company disposed of the so-called "Metals Portion” of Pacific 
Metals Division on September 30, 1965, the C-G-F Topeka Grain Elevator Properties on June 30, 1966, and Goal Credit 
Corporation as of July 31, 1966, and their operations to the respective dates of sale have been included in ‘‘Operating 
Income of Proi>crty Sold” in the statement of earnings. The loss of approximately $2,500,000 resulting from the sale of 
the C-G-F Topeka Grain Elevator Properties is included in "gain (loss) on sale of properties and securities” for 1066. 
The balance of “gain (loss) on sale of properties and securities" for all years principally comprise gains on sales of 
marketable securities. 

In February and March I960, Featherweight Corporation and Connell Associates, Inc. were acquired for an initial 
consideration of $153,285 and 88,473 shares of Bangor Punta common stock with additional shares of common slock, 
up to a maximum of 124,207 shares, to he delivered depending on the earnings of the acquired businesses over five-year 
periods. During the six months ended March 31, I960, four other small businesses were acquired by the issuance of 
5,000 shares of Bangor Pun treasury common stock and cash of $405,000. With respect to one acquisition, additional 
casli payments arc to he made depending on future net after-lax earnings. All of these acquisitions have been accounted 
for as pure), es. 
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BANGOR PUNT A CORPORATION (Parent Company) 

BANGOR I’UNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Note 2—Trude Inventories: 

The consolidated trade inventories at September 30, 1968, stated at the lower of cost (first-in, first-out, or average) 


or market, consisted of the following classes: 

Finished goods . $19,496,344 

Contracts in progress . 605,643 

Work in process. 25,549,952 

Textile greige goods. 3,934,939 

Raw materials . 15,653,542 

Growing crops . 3,142,153 


$68,382,573 

It is not practicable to analyze the trade inventories by classes at March 31, 1969. 


The consolidated trade inventories at the end of the respective years used in the computation of cost of sales, are as 


follows: 

March 31, 1969 . 

September 30, 1968 . 
September 30, 1967 . 
September 30, 1966 . 
September 30, 1965 . 


... $83,281,369 
... 68,382,573 

... 36,531,590 

... 23,367,206 

... 12,650,114 



NOTE 3—Properties and Depreciat: i: 





Properitcs and related accumulated depreciation 

consist of: 

September 30, 1968 

March 31, 

1969 


Properties 

Accumulated 

Depreciation 

Properties 

Accumulated 

Depreciation 

1 nd 

$ 2,930,888 

$ - 

$ 3,190,774 

$ - 


12,095,790 


12,092,999 

— 

Buildings and site improvements . 

Machinery and equipment. 

24,979,325 

68,584,315 

2,046,085 

8,178.505 

37,888,828 

834,962 

26,187,671 

72,325,770 

2,323,946 

8,628,816 

40,126,332 

933,304 


$110,636,403 

$46,902,295 

$116,121,160 

$49,688,452 


Farm lands and other properties of Producers Cotton Oil Company, a consolidated subsidiary, arc substantially pledged 
tinder deeds of trust and mortgages to secure certain insurance company loans and bank loans. 


The rates of depreciation are as follows: 


Buildings and site improvements . 2.5 to 10% 

Machinery and equipment . 5 '/s to 33^5% 

Leasehold . Term of Lease 


The declining balance v thod is used for some new property and the straight-line method is generally used for 
other properly. As of October 1, 1964, the period for depreciating the facilities of the C-G-F Topeka Grain Elevator 
(sold as of June 30, 1966) was extended to correspond with the period estimated to be allowable for Federal income 
tax purposes. This reduced depreciation charges charged to "Operating income (loss) of properties sold" for the year 
ended September 30, 1965 by approximately $850,000 as compared with the prior year. The aggregate amount of 
depreciation charged directly to profit and loss for each of the periods is as follows: 


1964 

. $2,279,998 

1965 

. 1,586.372 

1966 

. 2,214.795 

1967 

. 1,962,577 

1968 . 

. 4,057,529 


Depreciation for the six months ended March 31, 1969 amounted to $3,374,448. 
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BANGOR PUNTA CORPORATION (Parent Company) 

BANGOR PUNTA CORPORATION ANI) CONSOLIDATED SUBSIDIARIES 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

a. ,f X ? Cnd “ UreS f °.‘ ma '" ten “ ne ® and rcl)airs are char B«I 10 operations; expenditures for betterments arc capitalized 
At the tune properties arc ret,red or otherwise disposed of, the property and related accumulated depreciation account, 
arc relieved of the applicable amounts and any profit or loss is recognized in the accounts. 

• "j he C ° 5t ° VC . r nC ‘ afSC,S of corapanic!> ac *iU : rcd” is considered to have a continuing value over an indefinite 

period and therefore is not being amortized. 


Note 4—Long-Term Debt: 

Long-term debt at September 30, 1968 and March 31, 1969 is summarized as follows: 


Parent company: 

Insurance company loans: 

6% joint and several promissory notes due 

March 1, 1983 . 

6% joint and several convertible notes 

due March 1, 1983 . 

7'A7° joint and several notes due March 

I, 1983 . 

6J-6% notes payable in ten annual installments 
beginning May 1, 1969 (secured by pledge 
of maikctablc securities of subsidiary) ... 


Consolidated subsidiaries: 

Insurance company loans: 

5.78% note payable in annual instalments 
of $468,000 with the final instalment of 

$805,500 payable in 1980 . 

5)4% and 5ft! % notes payable in an¬ 
nual instalments of $220,000 with the 
final instalment of $1,320,000 payable 

in 1983 ... 

6% note payable in semiannual instal¬ 
ments of $50,000 with the final instal¬ 
ment of $504,236 payable in 1974 . 

Bank loans: 

Term notes, interest 1% over prime rate, 
due in quarterly instalments of $400,000 
each with balance due on September 30, 

1972 ...... 

Revolving loan, prime interest rale, re¬ 
volving credit extended to June 15, 
1971—maximum available, $30,000,000 

Other bank loans, 4% to 6A% .. 

5J4% guaranteed convertible debentures due 

1988 . 

Other debt . 


September 30, 1968 

March 31, 1969 

Current 

Amount 

Non-Current 

Amount 

Current 

Amount 

Non-Current 

Amount 

$ 600,000 

$ 25,200,000 

$ 600,000 

$ 24,600,000 

— 

4,200,000 

— 

4,200,000 

— 

20,000.000 

— 

20,000,000 

144,840 

1,303,560 

144,840 

1,303,560 

744,840 

50,703,560 

744,840 

50,103,560 

468,000 

5,953,500 

468,000 

5,485,500 

220,000 

4,180,000 

220,000 

3,960,000 

100,000 

954,236 

100,000 

904.236 

1,600,000 

6,400,000 

1,600,000 

5,600,000 

291,012 

30.000,000 

1,649,326 

281,160 

30,000,000 

1,452,510 

431,013 

15,000,000 

823,578 

246,627 

15,000,000 

682,080 

$3,854,865 

$115,664,200 

$3,660,627 

$113,187,886 


Annual instalments on the 6 7c promissory notes due March 1, 1983 are payable in the amount of $600,000 from 1969 
to 1973 and $1,800,000 from 1974 to 1982. The 6% convertible notes held by the insurance company are convertible into 
Bangor Punta common stock at the conversion price of $33.17, subject to anti-dilution adjustments. 

Pursuant to a Note and Warrant Agreement dated July 31, 1968, the 7J4% joint and several notes due March I 
1983 were issued together with 55,000 Series \ warrants and 60,000 Scries 11 warrants to purchase 115,000 shares of 
Bangor Punta common stock at $55 a share, subject to adjustment. Any portion of the loan not used for "approved 
acquisitions", as defined, by November 1, 1970, must, at the option of the holders of such notes and by notice given to 
Bangor Punta prior to May I, 1971 be repaid. In the event of repayment, the lender inu.t surrender the proportionate 
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BANCOR PUNTA CORPORATION (Parent Company) 

BANGOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

number of 60,000 Scries FI warrants originally received. Annual instalments on the notes are due in amounts equal to 2% 
of the aggregate principal amount from 1973 to 1977 and 6% from 1978 to 1982. 

The insurance company and bank loan agreements, as amended, provide, among other things, for the maintenance 
of minimum workit g capital and restrict the amounts which may be paid as dividends on and redemptions of any class 
of stock after September 30, 1965, except dividends payable solely in shares of stock of the Company. At September 
30, 1968 working capital exceeded the minimum requirement. The consolidated retained earnings available for dividends 
at September 30, 1968 was 83,900,000. In addition, 50% of consolidated net income (as defined) in subsequent years 
will be available for cash dividends. 

The 5J4% guaranteed convertible debentures due July I, 1988 are unsecured direct obligations of Bangor Punta 
International Capital Company (International Capital), arc guaranteed jointly and severally by Bangor Punta Corpo¬ 
ration and Bangor Punta Operations, Inc. (a wholly-owned subsidiary) and are convertible from January 15, 1969 into 
Bangor Punta Corpora on common stock at $5o a share. 1 he debentures will be subject to redemption through a sink¬ 
ing fund on each July 1 from 1979 to 1987 in principal amounts equal to 10% of the aggregate principal amount of 
debentures outstanding on April 30, 1979. At the option of International Capital, subject to certain restrictions, the 
debentures may hi redeemed in principal amounts of not less than $1,000,000 beginning July 1, 1971. In the event that 
interest paid to the debenture holders becomes subject to United States taxation, the debentures outstanding may be 
called for redemption. 

Maturities of long-t in obligations in each of the five years after September 30, 1968 are as follows: 


Revolving Insurance Company 


First Year . $ _ $2,988,000 $866,865 

Second Year . 30,000,000 2,988.000 672,771 

Third Year . — 2,988,000 760,892 

Fourth Year . _ 4,588.000 447,088 

Fifth Year . _ 1,788,000 496,088 


Under a new Loan and Guaranty Agreement with the lending banks dated May 15, 1969, the term notes were 
increased to $25,000,000 and the revolving credit was extended to June 15, 1971. 

Maturities of long-term obligations in each of the five years after March 31, 1969 are as follows: 


Revolving Insurance Comany 


First Year . $ — $3,269,160 $391,467 

Second Year . _ 3,256,743 389,336 

Third Year . 30,000,000 3,241,925 373,325 

Fourth Year . — 3,205,012 179,428 

Fifth Year . _ 3,195,380 175,690 


NOTE 5 —Subordinated Debt: 

The 5)4% subordinated be nds are due November 15, 1992 and are secured by the pledge of all shares of common 
stock of Producers Cotton Oil Company owned by the Company. A mortgage of certain real estate interests owned 
by a subsidiary of Producers, subject to existing liens, may be substituted for the pledged shares. Deficiencies after 
realization on tl.e pledged security are subordinated to all existing and future senior indebtedness, as defined. The 
bonds arc entitled to an annual purchase fund from 1968 through 1977 and to an annual sinking fund commencing in 
1978 and are, subject to certain restrictions, redeemable at the option of the Company. At September 30, 1968, $244,000 
principal amount of bonds were held in treasury. 

Tlie 5}4% convertible subordinated debentures due April 15, 1987 were called for redemption on September 18, 
1968. All outstanding debentures were converted into common stock except for $23,900 principal amount. 

Note 6— edcral Taxes on Income: 

Punta Alegre Sugar Corporation and its domestic subsidiaries filed a consolidated income tax return for the year 
ended September 30, 1960, claiming losses reflecting the seizure of their Cuban assets which tiic corporation has elected 
to carry forwatd as a “foreign expropriation loss”. With the approval of its tax counsel, Dewey, I’ullantine, Bushliy, 
Palmer & Wood, the corporation lias claimed deductions based on a net operating loss carryover from I960 in amounts 
sufficient to oflMt all consolidated taxable income for the six years ended September 30, 1966. The corporation lias 
provided for Federal income tax requirements in its financial statements on the assumption that no carryover was 
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BANGOR PUNTA CORPORATION (Parent Company) 

BANGOlt PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTtS TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued) 

Interna ' ,<CVCnUC SCfViCC " CUrren, ' y * he «»«**-* •« "*«"» for the 

nr ,. ( A f"'" i a ' C ' (1 1 ^ rtC ! at ; 0M ,5le,l, ° ds ar « in f ,,5C ^ <** purposes with respect to certain facilities; provision has been 
made for taxes that w.ll I* |»yabk ... the future when book depreciation exceeds tax depreciation. The tax provision 

,cri r nr"" ^ “ d ? S $500 - 00 ^ for ,kfcrrcd taxes and $101,022 for taxes on income of acquired companies for 
periods prior to tlu.r inclusion in tJie consolidated tax return of Hanger Punta. 

I-or 1907, the provision for Federal income taxes is computed on a "flow-through" basis, after application of 
,JJ^ deferred Taie^ 1 of'$825 OOfT ‘° Scp,e '" bcr 30 ’ 1967 of approximately $1,300,000 and includes provision 

$l,50o!oOO taX ,,r0Vi5i0r ‘ i0r 1968 is nc ' ° f investment crcdits ? 47 °.°°0 and includes provision for deferred taxes of 

Note 7 — Incentive Stock Options: 

tnnJ n T tiVe ui 0Ck ,° Pti0n5 J haVe f bcen eranted t0 officcrs and employees at various times since 1900 at prices of 95% or 
100% of market value at date of grant. The stockholders, in January 1906, reserved 40,000 shares of common stock- 
under a plan by which the options will be considered "Qualified Stock Options". From such reserved shares options 

tovtafuSn h 0 " 38,370 sbare ®’ net of cancellations of 1.880 shares, at prices ranging from $14.94 to $48.63 per share 
leaving 1,630 shares ava, able for future grants. In addition and not pursuant to such plan, options ^800 shares a 
prices ranging from $12.50 to $25.00 per share were granted in 1966 to key employees of O’Day who remained wi<h the 
organization and in 1968, 300 units of 1.2 shares of $2 convertible preference stock and 0.25 shares of common stock at a 
unit price of $44 were substituted for the outstanding stock options of an employee of the Waukesha Motor Company 
under the terms of the merger agreement. A summary of the options outstanding at September 30, 1968 together 
with the option price and the market value at the dates the options were granted, follows: ’ 8 


Dale Granted 

Units of 0.4 share of $1.25 convertible 
preference stock and 1.1 shares of 
common stock: 


Units of 0.1 share of $1.25 convertible 
preference stock and 1 share of com¬ 
mon stock: 


Units of 1 share of common stock: 
1965 . 

1967 . 

1968 . 


Granted in connection with O’Day 
acquisition in 1966 . 

Options Outstanding at Sep¬ 
tember 30, 1968 . 


Number of Sharr- 

Option Price 

Market Value 
at Dai- Gr. ted 

SI. 25 

Convertible 

Preference 

Slock 

Common 

Stock 

Per Unit 

A&sreitate 

Exercise 

Price 

Per Unit 

Apcrepaie 

Market 

Vaiuc 

816 

2,244 

$24.88 

$ 50,750 

$26.11 

$ 53.260 

4,473 

12,301 

16-36-20.30 

223.057 

11.59-21.32 

229,945 

3,520 

9,680 

22.50 

198,000 

22.50 

198,000 

315 

3,152 

8.57 

27,000 

8.57 

27.000 

1,084 

10,750 

10.94-11.66 

123,149 

10.94-11.66 

123.149 

— 

22,060 

14.94-26.00 

526,694 

14.04-26.00 

526,694 

— 

10,300 

26.25 

270.375 

26.25 

270,375 

— 

2,750 

48.00-48.63 

132,938 

48 00-48.63 

132,938 

— 

900 

17.50-20.00 

17.000 

24.00 

21,600 

10,208 

74,137 


$1,568,963 


$1,582,961 
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BANGOR PUNTA CORPORATION (Pareni Company) 

BANCOR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued) 

As of Octolicr J, l‘X*0 options to purchase an aggregate of 36 724 shirr. ic ..., 

153.954 shares of common stock were outstanding. Options covering 25 296 shares of SI 2s'e ' ^ ° i'iT W "? C Stotk an<l 
and 69,564 shares of common stock were granted at prices notTessTan 95% C ° nv " ti 1 L ' lc ^ eference stock 

remainder at 100% of the market price. the 4rkcl l )ricc at date of grant and the 

A summary of the options exercised and those becoming exercisable since that date is as follows: 


Number of Shares 


Options Exercised: 

Units of 1.2 shares of $2 conver¬ 
tible preference stock and 0.25 
shares of common stock: 

1968 . 

Units of 0.4 share of $1.25 con¬ 
vertible preference stock and 1.1 
shares of common stock: 

1968 . 

1967 . 

1966 . 

Units of 0.1 share of $1.25 con¬ 
vertible preference stock and 1 
share of common stock: 

1968 . 

1967 .. 

1966 . 

Units of 1 share of common 
stock: 

1968 . 

1967 .. 

Options Becoming Exercisable: 

Units of 1.2 shares of $2 con¬ 
vertible preference stock and 
0.25 shares of common stock • 

1968 . 

Units of 0.4 share of $1.25 con¬ 
vertible preference stock and 
1.1 shares of common stock: 

1968 . 

1967 . 

1966 . 

Units of 0.1 share of $1.25 con¬ 
vertible preference st«.. I. and 1 
share of common stock: 

1968 . 

1967 . 

1966 . 

Units of 1 share of common stock: 

1968 . 

1967 .. 

1966 . 


$1.25 

$2 Convertible Convertible 
Preference Preference 

Slock Stock 


Option Price 


Common 

Slock 


Per Unit 


Aggregate 

Option 

Price 


Mr r ket Value 

Aggregate 

Market 

Pgr Unit Value _ 
(at date;* exercised;' 


360 


75 

$44 

$13,200 

$64.74 

$19,423 

— 

1,280 

360 

18,727 

3,520 

990 

51,499 

16.36 

22.50 

12.99-20.30 

52,352 

20,250 

650,524 

63.94 

43.09 

39.43-52.76 

204,600 

38,779 

1,920,145 

— 

87 

4,560 

1,034 

875 

45,649 

10,384 

11.66 

8.57-11.66 

8.57-11.66 

10,199 

402,254 

109,113 

48.43-56.36 

24.00-54.81 

26.79-37.20 

46,263 

1,182,304 

329,087 

— 

— 

5,940 

5,220 

12.50-26.25 

12.SC-24.25 

112,672 

74,313 

38.38-56.75 

27.00-47.63 

295,261 

160,657 


(at dates exercisable) 


360 


75 

$44 

$13,200 

$62.77 

$18,831 

— 

704 

1,936 

22.50 

39,600 

65.36 

115,038 


704 

1,936 

22.50 

39,600 

38.85 

68,376 


1,640 

4,510 

16.36-22.50 

84,145 

37.10-52.81 

190,229 

— 

432 

4,250 

10.94-11.66 

49,000 

32.03-50.24 

199,869 


1,337 

15,008 

8.57-10.94 

133,008 

30.55-33.28 

494,264 

— 

— 

7,490 

14.94-4863 

194,554 

44.50-58 00 

357856 



7,220 

14.94-26.25 

172,894 

20.25-42.88 

168,855 


- - 

14,700 

12.50-26.00 

281.224 

14.94 26.00 

347,924 
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BANCOR PUMA CORPORATION (Parent Company) 

BANGOR PUMA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED I INANCIA* STATEMENTS-•(Continued) 


During 1968, options were granted to various officers and employees to purchase 6,600 shares (net of cancellations) 
of common treasury stock ;it 520 per share. All the options have been exercised on deferred payment terms with 
$128,000 outstanding at September 30, 1968. I he fair value of the shares at the exercise dates amounted to $2-18,869 
In the event that any such officer or employee terminates his employment prior to the dates specified in the individual 
option agreements, all or part of his shares may be required to be redelivered to tlie Company at which time the 
corresponding indebtedness will be cancelled. 

At the time the stock options were exercised, the proceeds received, less the par value of the shares issued, were credited 
to capital surplus and no charge to income was made. 


Note 8— Preference Stock: 

The $1.25 convertible preference stock, $1 par value, is entitled to cumulative dividends at the annual rate of $1.25, 
is entitled to $25 per share plus accrued dividends upon involuntary liquidation, and is convertible at the rate of one 
share of common stock tor each share of preference stock. The Board of Directors has resolved that no action he 
taken to cause the formal redemption of all or part of this issue prior to September 15, 1971. The redemption oricc 
after that date will be $25.25 per share. 


rate 


The $1.25 convertible preference stock-Serics B, $1 par value, is entitled to cumulative dividends at the annual 
of $1.25, is entitled to $43.75 per share plus accrued dividends upon involuntary liquidation, is convertible at the 
rate of one share of common stock for each share of such preference stock, and may be redeemed on or after February 
1, 1971, at $43.75 per share. The holders of such stock may cause the Company to purchase all of such shares for 
$3,y00,noo between December 31, 1968 and February 1, 1971, and in addition, the Company may, at its option, purchase 
all of t., shares for $3,500,000 at any time before January 1, 1971. 


T1 : e .?;°°. t0nverlib,e preferenCe stock—Series C, $1 par value, is entitled to cumulative dividends at the annual 
rate of $2.00, is entitled to $50.00 per share plus accrued dividends upon involuntary liquidation and is convertible at 
the rate of 1.1 share of common stock for each share of such preference stock, subject to adjustment. The stock may 
be redeemed by the Company at prices ranging from $54.00 a share during the twelve-month period beginning July 30 
1973 to $51.00 a share during the twelve-month period beginning July 30, 1976 and at $50.00 a sliare thereafter plui 
accrued dividends. 


The aggregate preference on involuntary liquidation exceeds the par value of the issued $1.25 convertible preference 
stock, the $1.25 convertible preference stock—Series B and the $2.00 convertible preference stock—Scries C by $43,774,622 
at September 30, 196S. In the opinion of counsel, there are no restrictions upon surplus by reason of such differences. 

In January 1969, the $1.25 convertible piefei ,cc stock—Series B was redeemed and ictired. 


NOTE 9— Treasury Stork: 

Prior to September 30, 1963, Punla acquired 11,000 shares of its common stock which it carried at the par value 
thereof, or $11,000. During the year ended September 30, 1966, Bangor Punta purchased from three stockholders 20 236 
shares of $1 '5 convertible preference stock and 89,204 shares of common stock for an aggregate consideration’ of 
$2,91)9,2.30 and issued 7,453 slia.es of $1.25 convertible preference stock for companies acquired. During the u ir ended 
September 30, 1967, Bangor Punta purchased 1,318 shares of $1.25 convertible preference stock and 1,1.32 shares of 
common stock for an aggregate consideration of $60,720, resulting in 14,101 shares of $1.25 convertible preference stock 
and 101,336 shares of common stock in treasury at September 30, 1967. During the year ended September 30, 1968, 
13,3/4 shares of common stock were issued, leaving 87,962 common shares in treasury. During the six months ended 
March 31, 1969, 10,677 shares of common stock were issued, leaving 77,285 common shares in treasury and 1,500 shares 
of $2.00 convertible preference stock—Series C were purchased for an aggregate consideration of $66,583. 

Note 10— IYiimou ;m<l Profit Sharing Plant: 

The parent and one subsidiary have pension plans under which insurance policies arc purchased for qualifying 
employees. The cost of these plans amounted to $26,468, $28,378 ai d $26,459 in 1966, 1967 and 1968, respectively. The 
parent and certain subsidiaries and divisions have deferred profit sli.i .iir and union retirement plans to which they make 
contributions. The contributions under these various plans aggreg. .d $793,829, $1,005,890 and $1,899,917 for the vca. s 
1966, 1967 and 1963, respectively. 
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BANGOR PUNTA CORPORATION (Parent Company) 

PAN'COR PUNTA CORPORATION AND CONSOLIDATED SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Note 11—Commitments and Contingent Liulii itirs: 

nn ,l n r C opm,on , of Gencr » 1 Counsel, legal proceedings pending are not expected to have any material adverse effect 
onUwCotrporation. financial pos.tion as such action, are substantially without merit or are covered by product liability 

ssmsel" *“ - *• to “—-* «• s sjr.srrjs 

..rre^l m b ^ diary , haS t be r, enBaged ^ tW ° companies *° assist in acquisitions. Bangor Puma Operations Inc has 
agreed to guarantee bank loans up to a maximum amount of $2,000,000 obtained by such companies to finance acuuisi 

s and has .1 . guaranteed performance under contingent payment arrangements with the seller of an acquired business 

the s!“ !cli°orX ZZ mCnlS Wi ‘ h thC ° f Featherwei «'“ Corporation (Sellers), the Company may require 

in * 4 W ,. i Sellers may require the Company to buy the 62,703 initial shares of common stock (represent¬ 

ing 4 2% of the maximum consideration issuable) issued to the Sellers. The option is cx rcisablc uu to 20'f> \\2 <;« 
shares) at a total of $593,676 in July 1969 and the remaining 807o (50,235 slaves) at a total of $2,499,945 ir/july TOO, 

Note 12 —Subsequent Ev at: 

2 sy- zr**• — — « —- -»-w XJt- r: s zr 


Note 13 —Supplementary Profit and Loss Information: 


Charged directly to profit and loss: 


Taxes, other than income taxes: 

Real estate and personal property 

Payroll . 

State franchise and excise . 

Other . 


Management and service contract fees 

Rents . 

Royalties . 


_ Year Ended September 30. 

Six Montns 
Ended 

1966 

1967 

1968 

March 31, 
1969 

. $ 999,028 

$1,460,093 

$2,228,318 

$2,041,740 

2214,795 

1,962.577 

4,057,529 

3,374,448 

522,322 

440,216 

803,159 

1,151,941 

954,499 

1,460,870 

2,200,926 

1,819,862 

396,877 

238,162 

856,055 

432,012 

51,065 

62,550 

52,549 

35,676 

1,924,763 

2,201,798 

3,912,689 

3,439,491 

85,246 


76,376 

46,120 

538,471 

941,132 

1,987,099 

1,488,987 

92,729 

237,531 

405,470 

219,632 
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BANGOR AM) AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 


ASSETS 


Current Assets : 

Cash . 

Special deposits . 

Temporary cash investments, at cost which approximates market 

Net balances receivable from agents and conductors . 

Miscellaneous accounts receivable—net . 

Accrued accounts receivable . 

Material and supplies, at cost . 

Other current assets . 

Total current assets . 

Special Funds . 

Investments and Advances: 

Advances to Parent Company (Note B) . 

Miscellaneous investments—at cost . 

Total investments and advances . 

Properties— at cost (Note C) . 

Less accumulated depreciation and amortization . 

Properties—net . 

Other Assets and Deferred Charges: 

Non-current receivables and other assets . 

Unamortized expense on long-term debt (Note D) . 

Other deferred charges . 

Total other assets and deferred charges. 


September 30, 

1968 

(Audited) 

March 31. 
1961 

(Unaudited) 

. $ 1,854,200 

$ 1,800,945 

10,793 

9,781 

107,635 

1,009 

386,398 

478,250 

585,407 

521,357 

. * 399,174 

550,215 

\ 922,867 

698,804 

' 87,300 ' 

167,411 

4,353,774 

4,227,772 

81,311 

102,762 


301,132 

— 

142,743 

155,464 

443,875 

155,464 

. 88,615,021 

88,863,371 

. 25,222,755 

26,235,992 

. 63,392,266 

62,627,379 

70,553 

59,081 

94,902 

87,577 

582,338 

648,385 

747,793 

795,043 

$69,019,019 

$67,908,420 


See Notes to Consolidated Financial Statements 
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BANGOR AND AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 

LIABILITIES AND SHAREHOLDERS’ EQUITY 


Current Liabilities : 

Loans payable: 

Banks . 

Current portion of long-term debt . 

Traffic and car service balances ... 

Audited accounts and wages payable. 

Miscellaneous accounts payable . 

Accrued liabilities: 

Other taxes . 

Vacation pay . 

Interest .. 

Ollier . 

Other current liabilities . 

Total current liabilities . 

Long-Term Debt (exclusive of current portion) (Note D): 

Equipment obligations 2)4% to 6)4%, various maturities through 1S83 

First mortgage 4)4%, Series A, due 1976 . 

First mortgage SJ4%, Series B, due 1973 . 

Income promissory notes 5)4%, due 1993 . 

Notes "payable . 


Other Liabilities and Deferred Credits : m 

Deferred Federal income taxes (Note E) . 

Other . 

Total other liabilities and deferred credits . 

Contingent Liabilities and Commitments (Notes F and G) 

Shareholders' Equity: ,,«« 

Common stock—authorized 500,000 shares of SI par value; issued and outstanding, 
179,810 shares . 


September 30, 
1968 

(Audited) 

March 31, 
1969 

(Unaudited) 

$ 61,190 

$ 28,940 

2,350,916 

2,285,232 

581,990 

874,903 

315,874 

282,320 

259,848 

178,746 

130,748 

210,568 

356,000 

368,000 

320,704 

305,010 

239,409 

273,78) 

566,007 

648,770 

5,182,686 

5,456,270 

16,763,621 

15,807,811 

6,525,000 

6,425,000 

225,000 

225,000 

2,944,000 

2,944,000 

6,250 

— 

26,463,871 

25,401.811 

6,555,810 

55,810 

121,792 

272,864 

6,677,602 

6,828,674 

179,810 

179,810 

9,265,540 

9,265,540 

21,249,510 

20,776,315 

30,694,860 

30,2^1,665 

$69,019,019 

$67,908,420 


See Notes to Consolidated Financial Statements 
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BANGOR AND AltOOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF INCOME 


Six Month* Ended March 31, 

Year Ended Septem ber 3 0 (Audite d)__ _ (Un audited) 



1966 

1967 

1963 

1968 

196* 

Revenues : 






Transportation (including incidental and 
joint facility revenue) . 

$13,014,967 

$13,651,362 

$13,233,114 

$6,585,310 

$7,023,863 

Railroad rent income—net . 

2,521,378 

2,146^473 

2,348,978 

820,283 

825,314 

Sales and operating . 

1,072,766 

1,084,997 

624,081 

218,686 

198,027 

Dividends and interest. 

132,060 

130,666 

56,530 

23,007 

12,400 

Other income . 

195,153 

124,364 

154,492 

28,552 

32,440 

Total revenues. 

16,936,324 

17,137,862 

16,417,195 

7,675,838 

8,092,044 

Expenses and Charges: 






Railway expenses: 






Maintenance of way and structures. 

2,796,235 

2,794,728 

2,847,578 

1,404,737 

1,541,174 

Maintenance of equipment . 

4,112,811 

4,351,402 

4,328,868 

2,221,678 

2,307,770 

Traffic . 

330,915 

340,780 

331,111 

172,668 

170,842 

Transportation . 

4,076,651 

4,345,094 

4,322,489 

2,316,145 

2,338,049 

General . 

996,950 

957,175 

926,498 

480,059 

471,242 

Taxes, other than Federal income taxes .. 

1,036,661 

1,125,491 

1,189,367 

582,431 

589,790 

Interest and debt expense . 

1,229,173 

1,434,139 

1,502,356 

724,683 

727,770 

Other . 

385,388 

349,992 

210,893 

79,985 

87,138 

Total railway expenses . 

14,964,784 

15,698,801 

15,659,160 

7,982,386 

8,233,775 

Cost of Sales . 

810,300 

801,151 

475,797 

226,839 

22*1,422 

Selling, general and administrative . 

236,688 

258,883 

222,850 

115,340 

102,042 

Total expenses and charges . 

i 

Income before Federal income taxes ... 

16,011,772 

16,758,835 

16,357,807 

8,324,565 

8,565,239 

924,552 

379,027 

59,388 

(648,727) 

(473,195) 

Provision for Deferred Federal Income 
Taxes (Note E) . 

— 

125,000 

— 

— 

— 

Income before extraordinary items .... 

924,552 

254,027 

59,388 

(648,727) 

(473,195) 

Extraordinary Item —Gain on sale of securi¬ 
ties . 

377,007 

— 

— 

— 

_ 

Net Income . 

$ 1,301,559 

$ 254,027 

$ 59,388 

$ (648,727) 

$ (473,195) 


See Notes to Consolidated Financial Statements 
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BANCOR AND AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

CONSOLIDATED STATEMENT Ol RETAINED INCOME 



Year Ended September 30 (Audited) 

Sin Months 
Lndcd March 31 
1969 

(Unaudited) 


1966 

1967 

1968 

Balance at Beginning of Period . 

$20,857,244 

$21,565,430 

$21,226,084 

$21,249,510 

Add—Net Income (loss) . 

1,301,559 

254,027 

59,388 

(473,195) 

Total . 

22,158,803 

21,819,457 

21,285,472 

20,776,315 

Less—Cash dividends—$3.30 per share in 1966, $3.30 per 
share in 1967, and $.20 per share in 1968 . 

593,373 

593,373 

35,962 

- 

Balance at End of Period (Note HI . 

$21,565,430 

$21,226,084 

$21,249,510 

$20,776,315 


See Notes to Consolidated Financial Statements 


F-24 













BANCOR AND AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Information ltcl. ng to March 31, 19ft9 is Unaudited) 


A. Principle* of Consolidations . _ . 

The consolidated financial statements include the accounts of Bangor and Aroostook Railroad Company and its 
subsidiary companies, all wholly-owned. The excess of the railroad's equity in the net assets of its subsidiaries as 
shown by their books over its recorded investment in the subsidiaries and the disposition of tins excess in the consolidated 

financial statements is as follows: s«p„ m b«r 30, .96* March 31,1969 

Credited to retained income . $1,344,940 $1,216,0% 

Credited to capital surplus . . 

Total excess . $1,436,084 $1,307,234 

All material intercompany items have been eliminated in consolidation. 

13. Advances to Parent Company: , . 

The indebtedness of the parent company to the railroad and its subsidiaries has been subordinated to bank loans 
as required by the terms of the loan agreement, until such loans have been repaid to the lending banks. During 1.60, 
a ’modification of this agreement was approved by the lending banks pursuant to which the parent was permitted to 
apply its share (after providing for minority interests) of special dividends declared by the railroad against such sub¬ 
ordinated indebtedness. Special dividends so applied in 1966 and 1967 were $443,228, and .,143,340, respectively. . pccia 
dividends were not paid in 1968. In March 1969, with the approval of the lending banks, the agreement between the 
parent company and railroad was terminated and the loan was repaid. 


C. Property: 

A substantial portion of railroad property is subject to lien under the first mortgage indenture or various equipment 

obligations. 

Properties and related accumulated depreciation and amortization arc as shown below: 



September 30, 1968 

March 31, 1969 


Properties 

Accumulated 

Depreciation 

and 

Amortization 

Properties 

Amortization 

Depreciation 

and 

Accumulated 

Transportation property: 

. $32,648,771 

$ 3,840,748 

$32,767,999 

$ 3,963,057 


. 53,156,618 

20,179,663 

53,149,462 

20,996,006 


. 627,157 

345,118 

749,369 

367,760 


. 86,432,546 

24,365,529 

86,666,830 

25,326,823 


2,182,475 

857,226 

2,196.541 

909,169 


. $88,615,021 

$25,222,755 

$88,863,371 

$26,235,992 


The companies’ policies with respect to computing depreciation and amortization and the accounting treatment for 
repairs, maintenance, replacements, additions, betterments and retirements are as follows: 

The methods used by the railroad are in accordance with requirements prescribed or authorized by the Interstate 

Commerce Commission. . , . , 

The rates of depreciation in effect during the four years ended September 30. 1968 and the six months ended March 


31, 1969 were as follows: 


Railroad Company 
(Siralghl-tine) 


Subsidiaries 
(Sirairh; line 
and declining 
balance) 


Equipment ... 

Miscellaneous equipment . 

Road property (composite rate) 
Miscellaneous property . 


2.78% to 4.89% 
10 % 

1.45% to 1.62% 
1.86% to 10% 


1.50% 

1.35% to 33% 
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BANCOR AND AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

.i.iJ h L”!l: 0ad Cl ! arB “ ‘ l,C T™’ 1 C ° S, .,° f renewaU 0f par,s of the ,rack “"Kture to maintenance expense, and pro- 
Lndal ! rf d ^ rCC ' at,0n '* mad * as t0 a11 otl,cr c,asscs transportation property. Additions and betterments are 
capitalized. Charges for renewals of track structures were $1,170,580, $1,094,537, $1,026,264 and $1,054 862 for the years 
enued September 30, 1965, 1966, !%7 and 1968, respectively, and $332,087 for the six months ended March 31, 1969. 

D. Long-Term Debt: 

r-J’X'SSS? H! 2 **“ 6 **' T "'“ c “' 

be retired f™"* ° f ^ A Bnd * 25 ’ 000 principal amount of Series B bonds are to 

m l V l contingent upon Available Income as defined in the mortgage deed. If Available Income is insufficient, 
retirement obligation is cumulative. 

in .b?tl!!T ,U D CU,1U,l f n C °" i,,COnle promisso, y nolcs - 11 is contingent upon Available Net Income, as defined 

in the loan agreement. I rincipa! is to be prepaid in annual amounts of $114,000 through 1995. If Available Net Income 
is sufficient, the prepayment obligation is cumulative up to $342,000 principal amount. If dividends (other than stock 
dmduids), stork purchases or redemptions and cash or proiicrty distributions exceed $600,000 in any one calendar year 
an additional prepayment equal to such excess must be made. ’ 

Maturities during each oi the five years subsequent to September 30, 1968 and March 31, 1969 arc as follows: 

_ September 30,1968 __March 31, 1969 



Equipment 

Obligations 

First 

Mortgage 

Bonds 

Income 

Promissory 

Notes 

Equipment 

Obligations 

First 

Mortgage 

Bonds 

Income 

Promissory 

Notes 

First Year (debt due within one year) ... 
Second Year . 

.. $2,111,916 

1 Qftl Kft? 

$125,000 

$114,000 

114,000 

114,000 

114,000 

$2,285,232 
2,027,645 
1,868,234 

1.714.179 

1.664.179 

$125,000 

$114,000 

Third Year . 

1 744 024 


125,000 

125,000 

114,000 

Fourth Year. 

1 ^*>0 7*7 


114,000 

Fifth Year . 

1 47^ 17ft 


125,000 

114,000 




114,U0U 

125,000 

114,000 


Unamortized expense on long-term debt is being amortized over the terms of the related debt. 

E. Federal Income Taxes: 

FederMinrnm/^ '"‘'n ‘ 3 °’ 196 « the ra ' Ir0ad and its subsidiaries have been included in the consolidated 

Federal income tax returns filed by the parent. Provision has not been made for Federal income taxes for 1966 because 

hid had a sub5tant,al net opiating loss carry-over available to offset any Federal income taxes. If the railroad 

ad not been included in the parents consolidated tax return, provision for Federal income taxes of $687 000 for the 

wtm'mt'ux'crediu 1 ^ ^ ^ W °“ ** haVC required ’ includin * deferred taxes but without considering available in- 

The railroad recognizes in it, accounts the deferral of Federal income taxes resulting primarily from deductions for 

r r.:™ 1 depreC,at '“ °J prop f rt y- {or P uf P<*« °f computing Federal income taxes, in excess of the amounts 
rccoidcd in the accounts. At September 30, 1968. a cumulative amount of such deferrals aggregated $6 555 810. For 
regulatory purposes, the Interstate Commerce Commission does not recognize a charge for deferred Federal income taxes 
Therefore, in those years in which a provision for deferred taxes has been made the railroad reported to the Commission 

acwuntT’ r FCdCra ‘" t0n ’ e taXCS ' VhiCl ’ WCr * l0WCr and " < ' t ’ nCOme Which Was corrcs P°ndingly higher than in its 

.. r , e ‘? rnS . ° f tbc rai!road a,, d '** subsidiaries have liccn examinctl by the Treasury Department 

tirough 1963 and all tax liabilities have been settled through that year. The tax returns for fiscal years 1964 1965 and 
19o6 arc presently being examined by the Internal Revenue Service. 

F* Contingent Lfcibilitieft nml Commitment!: 

The ra,lroad ,s contingently liable for a presently undeterminable premium not to exceed $410,580 at September 30 
1908 and March 31, 1969 for service interruption insurance in the event losses for work stoppages are sustained by other 
railroads holding similar policies. J 
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BANCOIl AND AROOSTOOK RAILROAD COMPANY AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

Annual payment* under various railroad equipment rental agreements will aggregate approximately $1,181,000 for 
each of the three years ended September 30, 1969, 1970 and 1971, with lesser amounts thereafter unless renewal agree¬ 
ments arc signed for succeeding years. 

G. Pension Plan: 

The raihoads retirement pension plan applies to all employees who have at least five years service in a capacity 
exempt from union membership. Prior to 1967, funded costs were determined on an individual basis and each year's costs 
determined on the “immediate adjustment for gains” basis. Effective January 1, 1967, as a result of the change in the 
actuarial assumptions and an amendment to the Railroad Retirement Act, future costs are to be determined on the 
Level Percent of Payroll Method" with gains and losses being spread over future years. The railroad's contributions 
to its pension plan, which have been fully expensed for each of the four years ended September 30, 1968, amounted to 
$145,000, $158,000, $160,000 and $162,000 and $81,000 for six months ended March 31. 1969, to cover at least current costs 
plus interest and amortization of unfunded prior service costs. At September 30, 1968, the actuarially computed vested 
benefits for the plan exceeed the pension fund by approximately $895,000. 

1L Dividend Restrictions: 

1 he railroad's First Mortgage Deed and Income Promissory Loan Agreements contain restrictions on the payment 
of cash dividends on common stock and on the reacquisition of its common stock. The principal restriction is based upon 
the amount of working capital, as defined. At September 30, 1968 and March 31, 1969, the amount of working capital, 
as defined, did not permit the payment of dividends or acquisition of its common stock. 

I. Supplementary Profit and Loss Information: 

Maintenance and repai .,: 

Charged to— 

Transportation and other railroad expenses 

Cost of goods sold . 

Selling, general and administrative . 

Depreciation and amortization: 

Charged to— 

Transportation and other railroad expenses 

Cost of goods sold .. 

Selling, genera! and administrative .. 

Taxes, other than income taxes: 

Charged to— 

Transportation and other railroad expenses 

Cost of goods sold . 

Selling, general and administrative. 

Rents (principally of Railroad Rolling Stock)— 

(No Royalties) : 

Charged to— 

Transportation and other railroad expenses 

Selling, general and administrative . 

Segregation of taxes, other than income taxes: 

Real estate and persona! property . 

Payroll . 

Excise ._ 

Other . 


Year Ended September 30 

Six Months 

1966 

1967 

1968 

ended March 31 
1969 

$4,924,227 

$5,068,815 

$5,212,440 

$2,875,365 

192,110 

163,818 

116,353 

49,731 

4,875 

3,977 

4,326 

1,498 


2,027,140 

2,122,600 

2,009,291 

996,221 

63,524 

88,649 

87,998 

40,345 

57,318 

51,208 

41,101 

18,540 


1,032,188 

1,122,643 

1,187,498 

588,964 

12,488 

13,706 

8,415 

3,657 

36,161 

47,099 

49,513 

31,067 


898,401 

993,986 

1,154,475 


603,109 

2,872 

2,769 

2,156 


1,260 

$ 225,579 

$ 244,799 

$ 266,563 

$ 

137,956 

688,961 

807,372 

845,132 


418,370 

163,024 

128,190 

130,431 


65,646 

3,273 

3,087 

3.300 


1.716 

$1,080,837 

$1,183,448 

$1,245,426 

$ 

623,683 
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* 


REPORT OF CERTIFIED PUBLIC ACCOUNTANTS 


The Board of Directors 
Piper Aircraft Corporation 

We have examined the consolidated balance sheet of Piper Aircraft Corporation .and subsidiary at 
September 30, 1908, the statement of consolidated income for the five years then ended and the statements 
of consolidated retained earnings and consolidated additional paid in capital for the three years then 
ended. Our examination was made in accordance with generally accepted auditing standards, and 
accordingly included such tests of the accounting records and such other auditing procedures as we 
considered necessary in the circumstances. 

In our opinion, the statements mentioned above presen' fairly tiie consolidated financial position of 
Piper Aircraft Corporation and subsidiary at September 30, 1968 and the results of their operations for 
the five years then ended, in conformity with generally accepted accounting principles applied on a 
consistent basis during the period. 

Arthur Young & Company 

New York, N. Y. 

November 1, 1968 
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PIPER AIRCRAFT CORPORATION AND SUBSIDIARY 


CONSOLI DATED BALANCE SHEETS 


Current assets: 


September 30, 
1968 

ASSETS (Audited) 


Cash and commercial paper ... 

Notes and accounts receivable (less allowances of $615,000 at September 30 
1968, and $627,742 at March 31, I960).... 

Inventories, at the lower of cost (first-in, first-out method) or market 

(Note 2) : . 

Finished airplanes . 

Service parts . 

Work in process . 

Purchased materials, parts and supplies . 

Prepaid expenses . 

Total current assets . 

Property, plant and equipment, at cost (Note 3) : 

Land . 

Buildings ... 

Machinery and equipment . 


Less accumulated depreciation . 

Net property, plant and equipment 
D< :crred charges and other assets . 


$ 4,500,432 
4,965,458 


5,339,254 
2,906,265 
16,593,604 
7,38<),150 
32,228,273 

_20 2,33 1 

41,896,494 

778,996 

11,797,768 

7,927,400 

20,504,164 

8,441,995 

12,062,169 

210,960 

$54,169,623 


Current liabilities: 


LIABILITIES AND STOCKHOLDERS’ EQUITY 


Notes payable . $ _ 

Accounts payable . 4,614,373 

Salaries and wages .. I 720 668 

FedcrJ income tax . 1,325,935 

Other taxes . 420,611 

Customers’ deposits and advance payments . 1,017970 

Total current liabilities . 9099 557 

notes due 1975-1984 . 10,000,000 

Deferred income taxes (Note 3) . _ 


Stockholders’ equity: 

Preferred stock, par value $5 per share: 

Authorized—100,000 shates; none issued 
Common stock, par value $1 per share (Note 5) : 

Authorized—5,000,000 shares 

Issued and outstanding—1,639,600 shares in 1968 and 1,641,890 in 1969 .. 1,639,600 

Additional paid-in capital (Note 5) . 8.969,004 

T tained earnings (Note 6) . 24,461,462 

Total stockholders' equity . 35,070 ,060 


$54,169,623 


See accompanying notes. 


.March 31, 
1969 

(Unaudited) 
$ 2,363,058 
6,507,947 

8,489,253 

3,009,130 

18,926,307 

7,010,098 

37,434,788 

_ 544,173 

46,849,966 

819,996 
12,807,796 
8,722,724 
22,380,516 
9,088,730 
13,29!,786 
125,312 
$60,267,064 


$ 2,000,000 
6,885,319 
2,485,471 
510,674 
454,925 
1,035,964 
13,372,353 
10,000,000 
188,000 


1,641,890 

9,023,613 

26,011 ,208 

36,706 ,711 

$60,207,064 
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PIPER AIRCRAFr CORPORATION AND SUBSIDIARY 

STATEMENTS OF CONSOLIDATED RETAINED EARNINGS 


Balance at beginning of period. 

Net income for period. 

Cash dividends— §1.50, $1.40, $1.40 and $.70 per share... 
Balance at end of period. 


Year Ended September 30 (Audited) 

Six months 
ended 

1966 

1967 

1968 

March 31, 1969 
(Unaudited) 

$17,757,132 

$22,189,110 

$22,S92,9ol 

$24,461,462 

6,870,637 

2,991,048 

3,863,416 

2,728.294 

24,627,769 

25,180,158 

26,756,377 

27,189,756 

2,438,659 

2,287,197 

2,294,915 

1,148,548 

$22,189,110 

$22,892,961 

$24,461,462 

$26,041,208 


STATEMENTS OF CONSOLIDATED ADDITIONAL PAID-IN CAPITAL 


Balance at beginning of period. 

Excess of proceeds over par value of shares issued on 
exercise of stock options . 

Credit resulting from sale of optioned shares prior to 
minimum holding period (Note S). 

Balance at end of period . 


Year Ended September 30 (Audited) 

Six months 
ended 

1966 

1967 

1968 

March 31, I960 
(Unaudited) 

$ 8,718,457 

$ 8,790,581 

$ 8,943,624 

$ 8,969,004 

69,352 

153,043 

25,380 

54,609 

2,772 

— 

— 

_ 

$ 8,790,581 

$ 8,943,624 

$ 8,969,004 

$ 9,023,613 


See accompanying notes. 
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PIPER AIRCRAFT CORPORATION AND SUBSIDIARY 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
(Information relating to period ended March 31, 1969 is unaudited.) 

1. Consolidation 

The consolidated statements include the Company’s only subsidiary, a wholly-owned Swiss corporation, Piper 
Aircraft International, S.A. The subsidiary's accounts were translated into U.S. dollars at the rate of exchange in effect 
at the end of the period, except for capital stock which was translated at the actual rate of exchange on the date of 
payment. Non-current assets and liabilities were not significant. The net assets of the subsidiary as shown by its books 
exceed the Company’s investment therein by $112,000 at September 30, 1968 and $201,000 at March 31, 1969, which 
amounts are included in retained earnings in consolidation. All intercompany accounts and transactions were eliminated. 

2. Inventories 

Inventories used in the computation of cost of sales for the three years and six months ended March 31, 1969 were 


as follows: 

September 30, 1965 . $17,715,592 

September 30, 1966 . $28,871,251 

September 30, 1967 . $32,048,713 

September 30, 1968 . $32,228,273 

March 31, 1969 . $37,434,788 


Inventories of purchased materials, parts and supplies arc stated at the lour: of cost (on the first-ill, fust-out 
method) or replacement market. Work in process, service parts and finished airplanes arc stated at standards w’bich 
approximate cost on the first-in, first-out method, reduced, when appropriate, to estimated selling price less selling 
expenses and a normal margin of profit. 

3. Property, plant and equipment and accumulated depreciation 

Through September 30, 1968 the provision for depreciation for both financial statement and income tax purposes 
was computed by the straig it-line method for assets acquired prior to January 1, 1954 and for used equipment acquired 
since that date and by accelerated methods for all other new property, plant and equipment acquired subsequent to 
1953. Effective October 1, 1968 the Company changed its method of computing depreciation on assets acquired since 
1953 to the straight-line method for financial statement purposes only and commenced providing deferred income taxes 
for the tax reduction resulting from the excess of tax depreciation over financial statement depreciation. 

Commencing in 1962 depreciation has been calculated on the composite account method under which the cost of 
property, plant and equipment sold or retired is removed from the asset accounts and such cost, less proceeds or salvage, 
is charged against accumulated depreciation. 

The depreciation provision is based on the following estimated useful lives: 


Land improvements . 20 years 

Improvements to leased property . Life of lease 

Buildings and building equipment . 25 to 40 years 

Machinery and equipment. 8 years 

Tools, jigs and dies ... 3 years 

Office equipment ... 10 years 

Automobiles, trucks, etc./. 3'/j years 


Expenditures for additions to plant facilities or which increase the life of the plant arc capitalized. Expenditures 
for maintenance and repairs are charged to income when incurred. 

4. Bonus anil pension plans 

The Company has trusteed and other retirement plans covering substantially all of its employees, under which the 
costs of benefits arc currently funded. The cost of the plans, including amortization of past service costs over 10 years, 
amounted to $804,000 for 1966, $957,864 for 1967, $1,004,975 for 1968 and $548,052 for the six months ended March 31, 
19.. At September 30, 1968 and March 31, 1969, unfunded past service costs approximated $806,392 and $881,349, 
respectively; the actuarially computed value of vested benefits at both dates was fully provided. 

Additional compensation under a bonus plan, based on annual corporate income (as defined), for salaried employees 
(including officers) amounted to $816,358 in 1966 and $118,537 in the six months ended March 31, 1969. No amounts 
were payable with respect to 1967 and 1968 under such bonus plan 
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PIPER AIRCRAFT CORPORATION AND SUBSIDIARY 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—Continued 
(Information rcluling to period ended March 31, 1909 is unaudited.) 

5. Stock option plan 


rSpSSSSH= 

2 :,b ; r z 

TjLlu t 1 P outs,andmK 31 September 30. I960 and March 31, 1969 and options which bccam- 

° r WMe eXerclscd dun “K the three >'«« and six months ended March 31, 1969 are as follows: 


September 30, 1968 

Shares subject to option by fiscal year granted: 

1962 . 

1964 . 

1966 . 

1968 . 


March 31, 1969 

Shares subject to option by fiscal year granted: 

1966 . 

1968 . 


Options which became exercisable during fiscal period 

1966 .. 

1967 . 

1968 . 

March 31, 1969 . 


Options exercised during fiscal period 

1966 . 

1967 . 

1968 . 

March 31, 1969 . 



Option Price 

Market Price 

Number 
of Shares 

Per 

Share Total 

Per 

Share Total 


At dates of grant 


450 

$14.55 

$ 6,548 

$15.30 

$ 6,885 

1,590 

23.90 

38,001 

25.14 

39,973 

3,100 

49.75 

154,225 

49.75 

154,225 

4,100 

48.60 

199,260 

4P 

199,260 

9,240 


$398,034 


$400,343 



-- 




2,725 

$49.75 

$135,569 

$49.75 

$135,569 

4,025 

48.60 

195,615 

48.60 

195,615 

6,750 


$331,184 


$331,184 






At dates option* 
became exercisable 


8,933 

$1455 

$144,016 

$50.56 



23.90 


60.19 

$533,324 

5,570 

14.55 


37.94 



49.75 

118,691 

52.12 

270,750 

1,275 

23.90 

49.75 

51,799 

46.56 

59,364 

2,250 

23.90 

99,126 

52.00 

117,626 


49.75 

52.38 





At dates options 




were 

? exercised 

5,020 

$14.55 

23.90 

$ 74,372 

$4300 

67.50 

$261,490 

10,300 

14.55 

23.90 

163,343 

37.94 

54.19 

521,403 

1,250 

14.55 

49.75 

26,630 

46.37 

69.25 

65,662 

2,290 

14.55 

49.75 

56,900 

52.94 

69.50 

156,768 


Options for 200 shares were cancelled during the six months ended March 31, 1969. Upon exercise of the options 
the proceeds are cred.ted to common stock, to the extent of par value, and additional paid-in capital. No charges were 
made against income m accounting for the options except in the case of shares sold in the year ended September 30 
1966 prior to the minimum holding period which resulted in a charge of $2,772 to compensation and a like credit 'to 
additional paid-in capital. 


F-32 





















120 


PII’ER AIRCRAFT CORPORATION AND SUBSIDIARY 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS_Con inurd 

(Information relating lo period ended March 31, 1969 unaudited.) 

6. Retained earnings 


( .nd U »r,i»“"ti fw*r m ;" m -"" «“ ih diM 

■to «-** b, »’£Ssz’$£s: rfr 

1968 and March 31, 1969, respectively, was not so restricted ° rC,a ‘ nCd Car,,U,gS at Sc|,lemUr », 


7. Foreign operations 

1969^ales.*°At , SeptcmI«r a 30, ^^stmd^larch^c't^^tjiTM^xran^JWWltoOo'o^accounr 3 ''"^* 6 ^ °' T 

fnd R080,^ in Swit2er ' amh ap|,roxima,ed D. 6S °.900 


8. Litigation 

s rEi’ssv tstiiss sr Tte ■—— 


9. Supplementary expense information 


Maintenance and repairs: 

Charged to cost of sales . 

Charged to other . 

Depreciation: 

Charged to cost of sales . 

Charged to other. 

Taxes (other than taxes on income) : 

Payroll: 

Charged to cost of sales. 

Charged to other . 

Property taxes, charged to cost of sales 
Other taxes, charged to other .. 

Rents: 

Charged to cost of sales . 

Charged to other . 



Ye»r ended September «V 

Six Months 

1966 

1967 

1968 

ended March 31, 
1969 

$915,838 

$ 914,670 

$1,118,634 

$609,905 

24,553 

31,221 

24.140 

16,030 

$940,391 

$ 945,891 

$1,142,774 

$625,935 

$846,538 

$1,464,671 

$1,574,218 

$603,565 

88,295 

97,628 

112,928 

46,266 

$934,833 

$1,562,299 

$1,687,146 

$649,831 

$784,009 

$1,176,823 

$1,223,129 

$814,296 

83,025 

107,178 

119,871 

73,406 

867,034 

1,284,001 

1.343,000 

887,702 

108,111 

72,428 

168,655 

65,184 

17,673 

12,439 

27,744 

498 

$992,818 

$1,368,868 

$1,539,399 

$953,384 

$ 97,010 

$ 126,581 

$ 236,372 

$132,021 

30,803 

28,896 

54,988 

27,942 

$127,813 

$ 155,477 

$ 291,360 

$159,963 


Service contract fees and royalties paid were not significant and there were no management fees paid. 
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PART n 


INFORMATION NOT REQUIRED IN THE PROSPECTUS 

* 


Item 31. 

(b) Exhibits 

6- —Opinion of John E. Flick, Esq., Senior Vice President, General "ounsel and 

Secretary of Bangor Punta as to the legality of the securities being registered. 


REQUEST FOR ACCELERATION 

The Registrant hereby requests that the effective date of this registration statement be 
accelerated so that it may become effective on July 18, 1969 or ns soon thereafter as 
practicable. 


UNDERTAKING 

Subject to the terms and conditions of Section 15(d) of the Securities Exchange Act 
of 1931, the undersigned registrant hereby undertakes to file with the Securities and 
Exchange Commission such supplementary and periodic information, documents and 
reports as may be prescribed by any rule or regulation of the Commission heretofore or 
hereafter duly adopted pursuant to authority conferred in that section. 

The undersigned registrant undertakes to deregister any securities remaining unr .Id 
upon expiration of the Exchange Offer. 





SIGNATURES 


Pursuant to the requirements of the Securities Act of 1933, the registrant has duly 
caused tins registration statement to he signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of New York, Stale of New York, on the 17th day of July, 1969. 

Bangor Punta Corporation 

By John E. Flick 
(John E. Flick, 

Senior Vice President and General Counsel ) 


Pursuant to the requirements of the Securities Act of 1933, this registration statement 
has been signed below by the following persons in the capacities and on the date indicated. 


Signature 

Nicolas M. Salgo* 


Title 

Chairman of the Board of 
Directors 


Date 


W. Gordon Robertson* 


Co-Chairman of the Board of 
Directors, Chairman of the 
Executive Committee, 
Director 


David W. Wallace* President and Chief Executive 

Officer, Director 

William C. Douglas* Honorary Chairman of the 

Board of Directors 


John E. Flick 
(John E. Fuck) 


Senior Vice President, Gen- July 17, 1969 

eral Counsel, Secretary, 

Director 


W. Jerome Strout* Vice President, Director 

Harry S. Baker* Director 


James S. Garvey* 


Director 


William E. Hill* Director 

Curtis M. Hutchins* Director 

George S. Jones* Director 

Frederick H. Kingsbury, Jr * Director 

Scott K. Lowry* Director 


Walter B. McKinney* Director 


George H. Seal* 


Director 


Robert G. Stone* Director 

James G. Tremaine* Director 


Harry C. Wood* 
Stephen Galle* 

Robert T. Lawrence* 


Director 

Senior Vice President 
(Principal financial officer) 

Chief Accounting Officer 


•By John E. Flick 

(John E. Flick, Allomey-in-lact) 
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CONSENT OF AEROSPACE INDUSTRIES ASSOCIATION 


and the e us e e r o l ?'o C0,,Sent *■** ^ t0 csli ™ tcd sales published by us 

T ewi '" """" u,c 

s - L - “ (ST -s; “Csci 


Aerospace Industries Association 

By S. L. Wright 

Secretary 

Washington, D. C. 

July 3, 1969 
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IAINTIFFS 


EXHIBIT 
U. 8. Disk Court 
S. D. of N. Y. • 

r> 


. o«71 


iticT cotun 


r /// •/) 


' M y ?<■/'%}- 


h t Si-vv- 


' ' •• > ( ' * . 

y v * / , . 


srcn; iTins and lxcjiangi: cotiigsion 

Plaint .Iff, 


liAKfOH r-U:;TA cnjlP.'JKATIOh’ , 

PIPI.K A? tAl-’i CORPORATION, 

Defendants. 


CIVIL ACTION 

FILE NO. . 

/ n c> 6 

judgment ron 

PERMANENT 
INaUNCTION 


It: appear!no to i he Court liu’ t Ik. defendants, Ban«or Panto 
Corporal*! c l and Pipe r Aircraft Coxyoi ..tit in have by wit ten stipuln 
Cion between plain tiff and delendari » eonsonLed to ilia entry of a 
rinol. Jurlg'i ojit of Perrnane .1 Injunct J o i conformable lo the demand:, 
of plaints ef’s complaint filed liercir !»• ,1 without admit tin" the 
all e" a trim s in said eoniplnint; 

Ji further appearing to the tnnrt thoL pursua :t to raid 
stipulation the defendant s have : eh:r. .:1 ed'jOd receipt of*copies of 
the complaint filed herein, waived sc *vioc o.f summers and admit t »d 
the jurisdiction of this Comi over said defendant s and over tfi. 
subject «r ittur o' this action and th« l plaintiff' aad do!V.riant: have 
waived cu\ry of finds of fact and eta elusic.. s of lav under Pule 3? cf 

• 5 

the federal Koloss of Civil Pvocedin c, .it it. y: 


OlttOCD that the del ended s;, 'tuifer ftiuta Corporal‘ion, I'.*: • ; 
Airere •'! Corporation, Ihrir j esp. ol ivo officer::, ei-veier.,, jyent.;. 
cnr.pl oye.i-.a t ar.ssip/as: , raid person:. or enl it lties havinp a centre. 1 rela¬ 


tionship with ei l her* of sent Ciei cnder.l s and »mi> »tbrv ]•.:•* 


e;’ . ■ 
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jn concert or pnrtJ.nj.pntion with them, ami each of them, arc hereby 
permanently enjoined from directly or indirectly, (in the absence of 
an applicable exemption) making use of, aiding or abetting in the use 
of, or causing to be used any of the means or instruments of transpor¬ 
tation or communication in interstate commerce or of the mails: 
a. to offer and sell, securities issued or to be 


issued, of defendants Hanger 


'noration 


and Piper Aircraft Corporation, i. .• subsidiaries, 

affiliates oi' successors jr any other securities 
/ 

through the use ov medium of any prospectus, or 
otherwise, unless or uni 1. a registration state¬ 
ment has been filed with che Securities and 
Exchange Commission as to such securities, 
b. to offer to sell through the use ox’ medium of 
any pi'ospoeLus or otherwise, securities issued 
or to be issued, of defer dents Hnngor Punta 
Corporation and Piper Aircraft Corporation, 
their subsidiax'ies, affiliates or successors 
or any other securities unless arid until a 
registration statement he:: been filed with 
the Securities and Exchange Commission as to 
such securities, or while a registration state¬ 
ment filed with the Securities and Exchange 
Commission is the subject of a refusal, oi'iiur 
or stop order issued by the Securities and 
Exchange Cojiiinissi.un, or (prior to the effec¬ 
tive eute of the registration statement') any 
public proceeding or examination under Section 
8 of the Securities Act of l‘iJ3. n«, p.s.C. 

Section 77h 


< 
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c. to carry securities of defendants Ranger I\mta 
, Corporation and l’j per Aircraft Corporation, its 

subsidiaries or successors or any oilier securi¬ 
ties or cause to be carried said securities for 
the purpose of sale, or delivery after sale, 
unless and until a registration statement is 
in effect with the* Securities and Exchange 
Commission as to such securities. 

II 

ORDERED that defendant. Ranger Punt a Corporation, file vu.hin 
.10 clays from t lie? date this order is entered or at such other ti.io as 
the parties herein may agree to with the approval of this Court, a 
registration statement with the Commission covering the securities 
described in the May 8, 19G9 statement quoted in paragraph 10 of 
the complaint filed in this matter, a copy of which is annexed 
hereto. Should said defendant elect not to file a registration 
statement within the time so specified by the Court, defendant, danger 
I\mta Corporation, is ORDERED to issue a statement stating that the 
offering described in the May 8th Bt.iten-.cnt lmr. been discontinued or 
will not be made. 

IJ.T 


ORDERED that said defendants cannot announce or .implement 
any exchange offer unless and until such announcement of said exchange 
offer and the exchange offer comply with the registration provisions 


of the Federal securities laws. 


NOTHING HEREIN slia.ll prevent’ the defendant, Ranger Pun!a 


Cco^porat ion, from acquiring scour.!, 
other than through a registered e ; 


ties of Piper Aireraft Covpcn at ion 
'-•hang offer, po long as such 
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16 MOST ATTRACTIVE 

MERGERS 



IF THIS SURVIVING 

SUCCESSFULLY ACQUIRES 

ST0CKH0LD2 

RS OF THE COMPANY 

COMPANY 

' THIS COMPANY 

TO BE ACQUIRED MAY BENEFIT 


- ' 


FROM: 


/ 

■■ * 

A PRICE 

A CHANGE IN YIELD 

f 

i * 


ADVANTAGE 

Pre- 

Post- 


OF 

Merger 

Merger 

Crane Company, 53 % 

CF&I Steel, 27% 

16.4% 

2.9% 

7.7% 

Diamond Inti, 57 % 

U.S. Playing Card, 60% 

13.8 

3.2 

3.5 

Entron, Inc., 5 V4 

Spedcor Electronics. 11 % 

48.2 

Nil 

Nil 

First National City Corp., 70 

Chubb. 5GV4 

26.1 

3.2 

5.3 

Goufd-National, 50 Vi 

Clevito, 89 

12.3 

2.4 

2.6 

Int'l Tel. & Tel., 54 

Grinnell, 137 

24.2 

1.5 

4.3 

Int'l Tel. & Tol., 54 

Hartford Fire Ins., 42 Vi 

60.0 

3.3 

5.3 

O Investors Funding, 39 % 

Congressional Life, 12 

41.7 

Nil 

Nil 

North Amorican Rockwell. 35 Vi Miehle-Goss-Doxter. 30% 

15.9 

2.0 

4.4 

O Northwest Industries, 78 

Chi., Milw., St. Paul & Pac.,45% 

74.4 

Nil 

8.9 

O Nytronics. 28% 

Eastern Air Devices. 24% 

27.4 

Nil 

1.6 

O Pittsburgh Nat'l. 73 

Kissed, 12% 

35.9 



U.S. Smelting, 51 % 

Federal Pacific Electric. 28 

21.4 

Nil 

Nil 

O USLIFE. 31 % 

Northwestern Co., 32 

30.2 

Nil 

2.1 

O Victor Comptomotor. 54% 

Gabriel Ind., 26 % 

22.3 

Nil 

2.3 

O Wilshiro Oil, 14% 

Trust Co. of N.J., 28 

31.7 . 

1.5 

Nil 


O Now Additions to list of Most Attractive) Mergers 


IN THIS ISSUE 


Warrant Myth Exploded. 

... 1 

Of Special Interest. 

.. 2 

Most Attractive Mergers. 

.. 3 

Mergers and Exchange 

Offers Recently Concluded . . 

.. 5 

Mergers and Exchange 

Oilers Recently Called Oil. 

.6 

New Mergers Table. 

.6 

Centerfold 


Statistical Analysis 
and Evaluation of 

90 Mergers 




WARRANT MYTH EXPLODED 


This issue describes the first proposed 
merger in which a company is being 
acquired solely for warrants No bonds, 
no prefe . ed stock, no common stock, no 
cash — only one 9-year warrant of the 
surviving company is to be exchanged for 
one share of common stock of the 
company to be acquired (See Investors 
Funding Corp. — Congressional Life, 
page 4 ) 

If the deal works out it will mark the end 
ol an age of innoconco on Wall Strcot by 
fully recognizing warrants as legitimate 
corporate securities. Tho end of the 
warrant myth may be at hand 

THE SWEETENER MYTH 
Financial litorature and loro have for 
dccados referred to warrants and othor 
common stock privileges as "sweotenars" 
or "kickors". These terms conveyod tho 
impression to purchasors ol investment 
securities that warrants wero akin to gifts 
or gratuities: thoso terms might hav > 
been ouphomisms for a special bonus to 


induce 'estricted lenders to accept debt 
instruments with inadequate interest 
coupons or with questionable security 

Stock options have always been 
securities in their own right with rather 
predictable and marketable values They 
represent an important component of a 
company's capitalization — closely 
resembling a form of junior common 
stock interest. 

Warrants differ from common stock since 
they do not share in cash dividend 
distributions and do not vote, but they do 
participate indirectly in the most 
important feature of common stocks — 
capital gain (and loss) potential And 
since many investors have little or no 
interest in tho cash dividends or voting 
rights of a stock, the warrant is tne 
undiluted capital gain vehicle which best 
sorves thoir primary purpose 

Thus a morgor in which warrants aro tho 
only securities exchanged by the 
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surviving company is a logical 
transaction. Wore the acquiring company 
offering a choice of either a Vi share of 
common stock with a market value of 
$40 a share ($10 value) or a 5 year 
warrant to buy one full share at $40 (SI5 
estimated value), the warrant choice is 
unquestionably the better ono. tax 
consequences not considered The 
investor who desires to own common 
stock immediately can immediately sell 
his warrants and buy about 4k share of 
stock with the proceeds. 

In this example we see that the warrant is 
not a mere sweetener but a full-fledged 
alternate security which can give the 
holder greater potential to obtain more of 
what he ultimately desires from the stock 
market — capital gains. 

LINGERING BIAS: 

WHEN IS TRADING 
IN RIGHTS WRONG? 

There remain some old prejudices against 
warrai '.s. specifically by the New York 
Stock Exchange. 

Long term warrants were once listed and 
traded on the Big Board, but have not 
been since 1923. The NYSE considers 
warrants in the same general category as 
"puts and calls” and finds them too 
speculative and subject to wide price 
fluctuations including the possibility of 
becoming worthless at expiration. 

The NYSE policy of refusing to list any 


THE VALUE LINE 
MERGER EVALUATION 
SERVICE 


Editor and Research Director: 

Arnold Bernhard 


Executive Edi i 

Assistant Editor: 
Analyst: 


Julius Spellman 
William Schwartz 
Robert E Brown 
Mia Yamaoka 


The Value line Merger evaluation Service is 
designed lor the investor-speculator who is 
willing and able lo measure the advantages ol 
participating in common stock by way ol 
mergers It can he used in any market climate 
and is most helpful when utilised in conjunction 
with The Value line Investment Survey and The 
Value Line OtC. Special Situations Service, also 
published by Arnold Bernhard and Co.. Inc 

The Value line Merger f valuation Service is 
published on the lust Monday ol each month 
Subscription Bale: SJ8 per year the confer 
are protected by Copyright 1969 Bights el 
reproduction and distribution are reserved lor 
those with erprcSS permission, m wn.ing. horn 
the publishers Eac'uol meterial is not 
guaranteed but is obtained horn sources 
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warrant may not be fully justified or 
consistent with other rules of the 
exchange It pcimits trading in short-term 
subscription warrants that are tar more 
volatile and risky than longer options, and 
it permits the trading of convertible bonds 
which are. in effect, bends with 
undctachablc warrants 

The Exchange appears to be most 
concerned with protecting less 
sophisticated members of tho investing 
public who might be encouraged to 
speculate with warrants rather than 
investing in common stock This position 
carries a tenuous argument. Since most 
NYSE members arc also members of the 
American Stock Exchange and other 
exchanges on which warren*' are traded 
and also deal over-the-counter, the lack 
of big board listing does not prevent 
member firms from takinn and executing 
customers* warrant orders. 

The patronizing attitude by the New York 
Stock Exchange-has had some 
devastating results. If its policy is to 
encourage particularly conservative 
investment, such as fixed income 
preferred stocks and bonds favored for 
pension funds, widows and orphans, it 
may -be doing irreparable damage to the 
very people that need real protection from 
inflation, rising prices, and loss of 
purchasing power — protection best 
obtained historically by investment with 
reasonable diversity in equities. What 
saved many investors from disaster in 
fixed income securities in the last 5 ycais 
was the conversion privilege or warrant 
attached to the senior securities. 

In retrospect, a "balanced" portfolio ol 
approximately 70% high-grade bonds and 
30% warrants would have outperformed 
virtually any common stock or preferred 
stock portfolio from 1929-33. when the 
average "blue-chip" issues declined 82%. 
Although non-perpctual warrants would 
have become worthless, the loss, if any. 
on the bonds would have been very low. 
while in a rising equity market the 
warrants extra leverage would produce 
capital gains possibly comparable to a 
common stock portfolio. 

The best solution to the NYSE's dilemma 
might bo to permit the listing of selected 
warrants and bonds with warrants 
attached, and the inclusion of warrant 
information in tho Exchange's educational 
program to sophisticate tho investing 
public. 

WHAT NEXT? 

WARRANTHOLDERS* RIGHTS 
Tho current trend is dcfmnolv towards a 
greater use of warrants in mergers and 


other corporate financial situations The 
recently popula< device ol the warrant 
distribution to shareholders in lieu of cash 
or stock dividends is appealing and makes 
the subsequent use of the warrants in 
mergers more efficient once a trading 
market for them has been established. 
We offer one suggestion to managements 
who use warrants in mergors: treat 
warrantholdcrs with a little more 
consideration by sending them copies of 
the interim and annual reports, proxy 
statements and invite them to attend, 
though not vote, at tho annual meeting. 
Let them also keep track of their 
"investment" in your company as "junior 
common shareholders." o 


OF SPECIAL 
INTEREST 


Amorican Metal Climax — 

Ayrshire Colliorics 

American Metal Climax (AMX, NYSE, 
5144) has signed a preliminary merger 
agreement with Ayrshire Collieries (APK. 
ASE. 83) calling for tho issuance of ono 
share of a new $4 AMX convertible 
preferred in exchange for each APK 
sharo. The new preferred will have a 
$5 25 dividend rate after December 1. 
1971 and will be non-callablc for 7 years, 
after which the initial redemption price 
will be 105. declining annually thereafter 
until reaching its liquidation value of 100. 
There is no Sinking Fund. Application will 
be made for listing on tho New York 
Stock Exchango. 

The conversion rate will be determined by 
taking tho average price of AMX from 
April 23 to May 31. adding 20%. and 
dividing into $100 However, tho 
conversion rate will not be less than 1.5 
shares nor more than 1.67 shares. This 
means that so long as the average price 
of AMX is between 50 and 55 Vi during 
the period, the preferred will have a 
conversion valuo of $83.33. assuming 
AMX is then selling at its averago price 
Sinco tho averago pneo so tar is just 
under 52. for a conversion rato of 
approximately 1.62. wo would expect our 
estimate to be very closo to tho eventual 
figure The conversion puvilego will bo 
fully pratoctod against dilution. 

We have valued tho new preferred at a 
small 5% premium over its conversion 
valuo, duo to the likelihood of 
considerable soiling prossuro upon 
complotion of tho morgor. Its improved 
Continued on pogo 6 
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NEW MERGERS 


Areata National — 

; Microfilm Corp. 


y f Atlantic Mi 
Chris-Craft — 

o; nAr a_. 


Piper Aircraft 


Columbia Gas Systems — 
National Gas & Oil 


Continental Investment — 
Waddell £* Reed 


Foremost McKesson — 
"21" Brands 


General Mills — 
David Crystal 


International Chemical & Nuclear 
Monterey Nursing Inns 

International Industries — 

Fabric Mart 

Investor? " jnding Corp. — 
Congressional Lifo 

National Cash Register — / 

Combined Paper Mills * 

l 

Northwest Industries — 

Chicago Milwaukee 

Old Town Corp. — 

Exchange Offer 

Peter Paul — 

Holme Pro' ucts 

Philip Morr' — 

Canadian Breweries 

Pittsburgh National Corp. — 
Kisscll Co. 

USIIFE Corp — 

Northwestern Co. 

Victor Comptometer — 

Gabriel Industries 

Warnaco. Inc. — 

Gus Mayer Stores 

Wilshirc Oil Co. — 

Trust Co. of N.J. 


OF SPECIAL INTEREST 

Continued hom page 2 

dividend, particularly after 19 71, plus its 
long call protection may eventually assist 
the security and bring it to a higher 
premium level 

Chris-Craft Industries — 

Bangor Punta — 

Pipor Aircraft 
Chris-Craft Industries (CCN. NYSE. 21 V4). 
which already owns 27% of Piper Aircraft 
(PPA. NYSE. 77) has improved its offer to 
one share of a new CCN $2 preferred, 
convertible into 2.4 shares of common. 
S10 in cash, and two 5-ycar warrarts to 
buy common at S25 per share We value 
the package at S77. based on tho 
convertible preferred trading at 53, tor a 
nominal 3% permium over its conversion 
value, and tho warrant at 7. for a 32.6% 
premium. The offer is for up to 300.000 
shares, with a minimum requirement of 
80.000: CCN may take, at its option, up 
to 100.000 additional shares. 

. •' > 

Bangor Punta Corporation (BNK. NYSE. 
33 H) claims ownership 01 37% of Piper 
through private purchases frr.rr the Piper 
family and is required to itako an 
exchange offer worth at least $80 per 
share. Investors who wish to wait for the 
BNK offer may realize an additional 4%. 
or more if the offer turn out to be worth 
more than S80. 

The bidding has progressed well beyond 
Piper’s 50-65 trading range and has run 
this equity up to 26 times estimated 
1969 earnings. There does not seem to 
be enough left in Piper to warrant further 
speculation: profits may be taken at this 
level and reinvested in another situation, 
rather than holding for the last dollar. 

International Controls — 

Electronic Specialty 
International Controls CNC. ASE. 17Vi) 
has sweetened the terms of its proposed 
acquisition of Electronic Specialty (ELS. 
NYSE. 17 Vi). Each share of ELS will be 
exchanged for 0.7 share of INC plus 
warrants to purchase INC common Far-.h 
warrant will be the right to purchase 1 
share of INC common at a price equal to 
110% of the average closing price of INC 
during the 20 trading days preceding the 
ELS shareholding meeting, or the closing 
price on tho prccodmg day. whichever is 
greater The exercise price increases 30% 
on 1-1-71 and 20% on 1-1-73 The 
warrant oxpiros on 12-31-74 The 
number of such warrants in tho package 
is determined as follows: Take tho 
maximum of $20 and 110% of the price 
of INC common ($20.00), subtract the 
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market value of 0 7 share of INC 
'S12 34) Divide tho difference (S7 66) by 
38% of the market price of INC (SO.70) 
Tho quotient (1.14) is the number of war¬ 
rants in tho package, subicct to a 
minimum of 0 6 and a maximum of 1 5 

Note that the formula assures a minimum 
value of $20 only if the warrants sell at a 
38% premium A 34% premium, which 
we believe is moro likely, would produce 
a warrant price of 6 and a value of 
SI9.18 for the package We view the 
resulting 9 6% price advantage as too 
small to justify purchase of ELS in order 
to participate in the merger. 


MERGERS AND 
EXCHANGE OFFERS 
CALLED OFF 


Commonwealth United — 
Perfect Film 


Cooper Industries — 
Dallas Airmotive 


Electronic Data Systems — 
Collins Radio 


Financial Federation — 
Sterling Savings & Loan 

Grace (W.R.) — 

National Shoes 


Liberty Corp. — 

South Carolina Nat'l Bank 

MDS-Photon — 

Mohawk Data Sciences 
Photon 


Phillips Petroleum — 
Amerada Petroleum 


Standard Oil (Indiana) — 
Cerro Corp. 

Universal Oil Products — 
Baltimore Aircoii 




1 


I 
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N Y -UJ- TWO DIRECTORS 01- BOTH PIPtR " 

. f 

AIRCRAFT CORP AND ChRIS-CRaPT industries INC <; 

SENT A LETTER TO ALL PIPER SHAREHOLDERS 

ALLEGING A PRIVATE AGREEMENT EXISTS HLTWttN 

W T PIPER JR PIPER CHAIRMAN AND PRESIDENT 

AND bANGOR PUNTa CORP - THE AGREEMENT ALLEGEDLY 

provides the piper Family with a —lucrati vt 
personal Financial incentive- for promoting the 
offer of Bangor punta over that of chris- 
craFt for piper-s outstanding shares 

both Bangor punta a diversified producer 
OF boats Law ENFORCEMENT EQUIPMENT AND' 

RECREATIONAL VEHICLES and CHRIS-CRAFT having 

outstanding tender offers for piper stock - 
AS OF may |9 ChRiS-CRaFT SAID IT OWNED 55& *Uo 
PIPER SHARES OR 33 9-10 PC OF THE SHARES 

outstanding - Bangor punta has said it owns 
37 pc OF PIPER STOCK 
- - 4. 57 PM EDT 

t 

N Y -DJ- JAMES J r 'OOHLlS AND C LEONARD 
GORDON AUTHORS OF THE SHAREHOLDER L t T T E R 
STATE THAT -UNDER THE TERMS Of THE PRI»ATt 
AGREEMENT DATED MAY r |9fa9 |F BANGOR PUNTA- 
SUCCEEDS IN ACQUIRING MORE THAN 50 PC OF T HF- 
STOCK OF PIPER MR PIPER AND HIS FAMILY WILL 
BE ENTITLED TO AN ADDITIONAL CONSIDERATION 
FOR THEIR OWN STOCK OF MOPE THAN 10 MILLION DLS- 

in Bangor punta stock -computed on the basis 
of CURRENT MARKET PRtCES- 

THE LETTER SAYS A JUNE 20 SHAREHOLDER LETTER 
WRITTEN BY MR PIPER TO PIPER SHAREHOLDERS• 

URGING THEM TO REJECT TO CHRIS-CRaFT OF FtR 
-fails to disclose- the alleged agreement 
in Pittsburgh' a piper aircraft spokesman 
oeniEd any implication of wrong doing (n the 
may r AGREEMENT - HE SAIO that agreement 
-thoroughly spelled out in the preliminary 
PROSPECTUS- PROVIDED PROTECTION for THE PIPtR 

family if the market value of the securities 
they are TO RECEIVE is less than the securities 
TO BE OFFERED TO OTHER PIPER SHAREHOLDERS 
THE GENERAL EXCHANGE OFFER IS VaLULD AT 
BO DLS A SHARE - THE SPECIFIC ARRANGEMENT 

between the piper Family and bangor-punta 
was worth less than ro dls a share at the t im*- 
it was concluded and is worth t»i n less now 
on the basis of current marki t v a luls the 


piper spokesman said 


H! STRESStn THAT ALL 


terms of the PIPER FamiLY-S AGREEMENT were MAOf 
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•PIPER AIRCRAFT SAYS IT IS NOT INTERESTED 
IN CHRIS-CRAFT OFFER , > <-> q 

r* 

LOCK HAVEN PA -DJ- WILLIAM T PIPER JR 
PRESIDENT OF PIPER AIRCRAFT CO SAID -WE HAVE 
NO INTEREST AT ALL- IN THE TENDER OFFER FOR 
PIPER STOCK BEING CONSIDERED BY CHRIS-CRAFy 
I NDUSTR IE S 

-WE ARE NOT INTERESTED IN ANY MERGERS OR 
CHANGES OR ASSOCIATIONS OR ANYTHING LIKE THIS 
PIPER SAID 

HE SAID CHRIS-CRAFT TOLD HIM THIS MORNING 
THAT THERE WOULO BE AN OFFER BUT HE DID NOT 
know its value 

the piper family owns about 35 pc of the 
PLANE MANUF ACTURE R-S STOCK 

FOUR OR FIVE MUTUAL FUNDS HOLD ABOUT I5'PC 
OF THE STOCK WITH THE REST WIDELY HELD PIPER 
SAID 

-0- II 24 AM EST 


V fi jla 

CHR I S-CR AFT J 

N Y -DJ- CHRIS-CRAFT INDUSTRIES INC IS 

considering making a tender offer for stock 

OF PIPER AIRCRAFT CORP IT WAS LEARNED - 
CHRIS-CRAFT official confirmed the report 
and SAID IT WOULO BE A CASH OFFER 




* 

-CHRIS CRAFT TE.RMS FOR PIPER OFFER 

N Y -DJ- CHRIS-CRAFT INDUSTRIES INC SAID* 
IT IS OFFERING BEGINNING IUjEDIATELY TO ALL* 
SHAREHOLDERS OF PIPER AIRCRAFT CORP TO 
PURCHASE UP TO 300 000 SHARES OF PIPER COMMON* 
STOCK AT 65 DLS PER SHR 

CHRIS-CRAFT STATED THAT IT ALREADY OWNS** 
200 500 SHARES OF PIPER AMOUNT!NG TO APPROXI¬ 
MATELY 12 1-2 PC OF THE I 6*0 OOO 3HRS OF 

PIPE STOCK OUTSTANDING 


-sundstrAND-STANDARD KOLLSMAN merger called'off 


CHRIS-CRAFt terms -2- 

THE CHRIS-CRAFT OFFER WILL EXPIRE AT 12 * 
NOON -EST- FEB 3 - |F 300 CCO SHARES ORLESi* 
ARE TENDERED CHRIS-CRAFT WILL VU Y THEM ALL*-* 
|F MORE THAN 300 000 SHARES ARE SO TENDERED* 
CHRIS-CRAFT MAY AT ITS OPTION PURCHASE ALL OR 
any part OF the EXCESS - IF MORE THAN 300 OCO* 
SHRS ARE TENDERED AND CHRI5-CRAFT PURCHASES* 
LESS THAN ALL THE SHRS TENDERED ALL SHRSPUR- 
chased WILL BE PURCHASED PRO RATA 





chris-craf t terms -4- 
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OLS from a public underwrit-C LY 25 500 000 
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TO LIOU I D AT E PI PE R T 0 ,rn ^ PR ° P ° Si L 

PIPER TO SELL , T c r U ' RE C ° NTR °L OF 

other companies or tTm^ 0 ". 10 MERGE w ' t h'any 
changes in its buc „ A ' ANV 0rHER major 
tore - ,F this offer ^ ° R COrp0rat,0n struc- 
p -ted chris-L E .;: --—com, 

— r orm of co MB ,N t ;:: N G j ;:;;—to 
P,PER chris-craft said ,T AND 
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Piper Aircraft 


Cl. 


Ion. 139 


Mr. Wallace advised the Executive Committee that there 
have been conversations during the past several days with Mr. 
John Laeri of The First Boston Corporation, investment banker for 
Piper Aircraft Corporation, as well as with members of the Piper 
family and management concerning the possibility of Piper Air¬ 
craft Co-poration joining Bangor Punta. He stated that there had 
been prior conversations with these people about two or three 
months ago, but that there had been no specific proposals at that 
time. Mr. Wallace stated that Messrs. Salgo, Robertson and he 
have been interested in acquiring a light aircraft company for 
some time. Mr. Wallace advised the Committee that, at the 
present time, Chris-Craft Industries, Inc. owns approximately 357} 
of the Piper Aircraft stock and has two members on its Board of 
Directors. Mr. ’Wallace also pointed, out that there are approxi¬ 
mately l,o.l,000 snares of Piper Aircraft stock outstanding. Tne 
Piper family has over 500,000 shares which they would be willing 
to place in escrow in the event that Bangor Punta and Piper Air¬ 
craft could reach an agreement regarding the acquisition of Piper 
Aircraft Corporation by Bangor Punta. Mr. Wallace further pointed 
out that the existing information indicates that about 104,000 
shares of Piper Aircraft are being held by several funds on 
benalf of Chris-Craft Industries, Inc. He stated that at this 
time, he did not know whether this stock could be acquired. 

J 

The Executive Committee was also advised that the 
anticipated earnings for Piper Aircraft Corporation during Fiscal 
Year 1909 will be approximately $3.00 per share. 

* 

/ 

Wallace pointed out that we are considering the 
possibility of making a cash offer for an additional 250,000 
shares, although an of/ering of securities is also being con¬ 
sidered. Tne package of securities being considered in an 
exchange offer would consist of $15 in value of a Convertible 
Deben-ure, $25 value in Warrants, and $40 value in Common Stock 
However, he stated that this ‘ package is still being considered 
and is subject to revision. 


.. . . w v f' Wallace further advised the Executive Committee 
that he had contacted John Hancock Mutual Life Insurance Company 
and they agreed that this would be a "permitted acquisition" 
under the $20,000,000. loan. 


BPC-5-6-69-6 
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In response to a question from a member of the Execu¬ 
tive Committee, Mr. Wallace stated that the current plan for 
gaining ‘jlti of the stock of Piper Aircraft Corporation would 
neither dilute nor increase our earnings per share. However, Mr. 
Wallace pointed out that no package of securities had been yet 
agreed to by either The First Boston Corporation or the Piper 
family. 

The members of the Executive Committee discussed in 
considerable detaix the ramifications of the proposal and agreed 
that the management of Bangor Punta should continue its negotia¬ 
tions with the representatives of . Piper Aircraft Corporation and 
The First Boston Corporation in an effort to work out an accept¬ 
able package. ’ 


ADJOURNMENT 

There being r.o further business to come before the 
meeting, the same, upon motion, ; was duly adjourned at 11:20 A.M. 

/' 
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! r punta OPERATIONS, INC. 
ECIAL MEETING CF THE 


•Jboard OF DIRECTOFS 




New York, New York 
September 22, 19^9 


A special meeting of the Board of Directors of Bangor 
ps Jn ;.a Orerations, Cnc. was held on this date at the offices of the 
Corporation, One Greenwich Plaza, Greenwich, Connecticut, at 10:00 
A.M*. All Directors waived notice of the meeting. 

Mr. Davil W. Wallace, President of the Corporation, acted as 
Chairman of the meeting, and John J. Marti i:. Secretary of the Corpcration 
kept the minutes t.iereof. 

The following Directors, constituting a quorum, were present: 

David U. Wa.lace 
John E. Flick 
Stephen Gf.ll e 
Lewis J. Flecker 
Thomas D. Stephenson 
Carl E. Delano 
Jose J. Basulto 

The following Directors were unable to attend the meetinf: 

William II. tchaum 
K. Gordon Robertson 
Robert T. Lawrence 

ESTABLISHMENT AND MAIHTFHANCF OF CASH 
_AC COUNT _ 

The Chairman stated that it would be approrr?ate to authorize 
certain officers of the. Corporation to open and maintain an account in 
the Corporation's name with*the stock brokerage firm of Merrill Lynch, 
Fierce, Fenner & Smith Incorporated. Thereupon upon motion duly rade, 
seconded and carried it was: 

RESOLVED: That this corporation, Bangor Punta Corporation 

be, and jt hereby is, authorized and empowered to open anl 




• / 
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maintain an account with MERRILL LYNCH, PIERCE, FENNER 
fic SMITH INCORPORATED, and its successors, by mercer, 
consolidation or otherwise, and assigns, hereinafter 
called the brokers, for the purchase and-sale of stocks, 
bonds or securities, on exchanges of which the brokers 
are members or otherwise, and that any of the officers 
hereinafter named be, and he hereby is, authorized to 
give written or verbal instructions by telephone, or 
telegraph, or otherwise, to the brokers to buy or sell 
stocks, bonds, or securities, cither for immediate or 
future delivery and, if he deems proper to secure pay¬ 
ment therjfor with property of this corporation; and he 
shall c.t ill times have authority in every way to bind 
and obligate this corporation for the carrying out of 
any contrict, arrangement or transaction which shall, 
for or on behalf of this corporation, be entered into 
or made with or through the brokers; and that the broilers 
are authorized to receive from this corporation, checks 
and drafts drawn upon the funds of this corporation by 
any officer or employee of this c irporation, and to 
apply the same to the credit of tnis corporation or to 
its accoi nt with said brokers and the said brokers are 
authorized to receive from said officer(s) or from any 
other officer or employee of this corporation, stocks, 
bonds, o) other security for the account of this cor¬ 
poration with said brokers; said brokers are further 
authorized to accept instructions from any officer 
herein nerned as to the delivery cf stocks, bonds, or 
other securities from the account of this corporation 
and at his direction to cause ceitificates of stocks, 
bonds, and other securi ties.held ; n said account to 
be transferred to the name of anj officer hereinafter 
named or of this corporation in the discretion of said 
officer; and delivery to any sucR officer of such stocks, 
bonds, or securities, issued as directed by him, shall 
be deemec delivery to this corporation; and any such 
officer shall have the fullest authority at all times with 
reference to any transaction deemed by him to be proper 
to make or enter into for or on behalf of this corporation 
with the brokers or others. All conf3rinations, notices, 
and demands upon this-corporation may be delivered by the 
brokers verbally or in writing, or by telegraph, or by 
telephone to any such officer and .he is authorized to em¬ 
power any person, or persons, that no deems proper, at 
any time, or times, to do any and ell things that he is 
hereinbefore .authorized to do. That this resolution shall 
be and remain in full force arid effect until written notic 
of the revocation hereof shall be delivered to the brokers 
The officer(s) herein referred to^re named as follows, to 
wit: The President, anv Vice-President, the Treasurer or 
the Se rotary of this f .rporation. 
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SALE OF STOCK IN BANCOR 
AND AROOSTOOK RAILROAD COMPANY 

, A TDeGhfiirman stated th a t it had bc-cn determined that it would 

bo In the best interests of the Corporation to sell the chares of the 
Bancor and Aroostook Railroad Company owned by it. 

carried it*was- diccus£>ion * an< ^ u P on motion, duly made, seconded anc 

^ llc Proposed sale by the Corporation 
, shares of the issued and outstanding 
capital stock of Bangor and Aroostook Railroad 
Company, a Maine corporation, for $5 million in 
cash will be in the best interests of the Corpor¬ 
ation and its sole stockholder and Amoskcag Company. 

FURTHuR RESOLVED, that the wroper officers of the 

' S!f tl0n be * and each hc£ * cb y i£ > authorized to 
c U t ° ?- n , agreement of sail subject to the terms 

tioi w?twv° nS as , such offi - er in his sole discre- 
t-101 with the advice of counsel may determine and 

any amendments, modifications and supplements there- 

"Irr R£S0I ' V ^ D > tbat all actions and doings of 
the officers, employees and agents of the Coroor- 
a^i-jn or any of them in connection with the proposed 
sale by the Corporation of said capital stock of 
* Bangor and Aroostook Railroad Company to Amoskeag 

and P confi?med? d ^ hereby are a PProved, ratified 

YANKEE MOTOR CORPORA TION 

*ra to «S £2KS*?« had agreed in prln- 


Hnited States of the S Os,i" h™n.7 L* , oxclusive distributor in 
ni'.:iufoct’.i)'e°arid assemblene^O th 5‘ N ” ould soc "' 

stated the'- ,, .. , j . j'J'J c c. Yannee brand motorcycle lie 

important nnt™ ( .-.TIVi,,/ 2?.?'-I? n ! :ee K 0 V 1<5 al ’f ord the Corporation a.n 












the members of the Board of Directors a copy of the proposed Arre^cm 
between the Corporation and Yankee. nL 


Alter discussion, and upon motion duly made, seconded and 
carried, it was: ■ 

RESOLVED, that the proposed acquisition by the Cor¬ 
pora* ion of the business, assets and property (and 
the assumption of certain liabilities) owned by 
Yankee Motor Corporation ("Yankee"), a New York 
corporation, will be in the best interests of the 
Corporation and that the preposed terms and condi¬ 
tions of ouch acquisition a l set forth in the pro¬ 
posed Agreement between the Corporation and Yankee 
a copy of which is attached to these minutes as 
E.xhioit A and is incorporate d herein by reference 
be, and they hereby are, approved; * 

FUR1HER RESOLVED, that the r roper officers of the 
Corporation be, and they heieby are, authorized to 
® xe cute the proposed Agreement in the form submitted 
to the meeting, subject to t tie terms and conditions 
f s P ec ifi ec *> to make such amendments, modi 
flections, and supplements 1o such Agreement as the'' 
in their sole discretion wil'n the advice of counsel 
may determine; 


EUR! HER RESOLVED, that all accounts and doings of th 
officers, employees and agents of the Corporation, o ' 
any of them, in connection vLth the proposed acquis! 
tion of the business, asseti and property (subject tr 
certain liabilities) from Yankee be and they hereby 
are, approved, ratified and confirmed; and 


FURTHER RESOLVED, that the officers of the Corporati>n 
be, and they hereby are, authorized to consummate thu 
transaction provided for in the proposed Agreement 
subject to the terms and condi tions* therein specified 
and to make such amendments, modifications and sur.ple- 
ments to such agreements as they in their sole discretion 
with the advice of counsel may determine. 


PAYMENT OH ACCOUNT 0F THE 
DEATH O F KENNETH C. WOOL! EY 


b. \)~\)/ 1 s/Cj 







RESOLVED, that out of regard for, and in recognition 
of years of valuable service rendered and the loyal 
dedication to the* service of the Corporati on shown, by 
Kenneth G. Woolley, the late and valued President of 
the Pameco-Aire division of tie Corporation, the prop, 
officers of Pameco-Aire division be and they hereby 
are authorized to pay Mrs. Wcolley personally, four 
equal quarterly installments of $5,000 payable bciv.-ecr 
the calendar quarter beginning October 1, 1969, and 
ending September 30, 1970 . Frovided, that at the 
discretion of the proper officers of the Pameco-Aire 
division, the final quarterly payment may be postponed 
‘to a date not later than January 31, 1971." 


There being no further business to come before the meeting, 
the same was adjourned. 


r John (j. Martin, Secretary 
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agreement 



Agreement dated as of May 8, 1969 between the 
signing shareholders listed in Schedule 1 hereto ("Sellers ) 
of Piper Aircraft corporation, a Pennsylvania corporation 
having an office in LockHavcn. Pennsylvania ("Piper"), and 
Bangor Punta Corporation, a Delaware corporation having an 
office at 405 Park'Avenue, New York, New York ("Bangor Punta) 

r 

WITNESSETH : 

J 

WHEREAS, Sellers own shares of Piper Common Stock 
in the amounts indicated opposite their names on Schedule 1 

hereto; and 

WHEREAS, Sellers have agreed to exchange their 
shares of Piper Common Stock for Bangor Punta securities 
on the terms and conditions herein described; and 

WHEREAS, Sellers have agreed to deposit tneir 
shares of Piper Common Stock in escrow with First National 
Bank of Lock Haven ("the Bank"); 

NOW, THEREFORE, in consideration of the foregoing 
and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the parties 
hereto, intending to bo legally bound, agree as follows; 

FUivTirrs exi & 

^MfcnaAiiru exi —. po« IJk 
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S ecti on 1. Escrow. (A) Within 5 days of 
his signing this Agreement each of Sellers will deliver 
to the Dank a certificate or certificates representing 
the number of shares of Piper Common Stock indicated 
opposite his name on Schedule 1 (such certificates to¬ 
gether with any other certificates of Piper Common Stock 
delivered to the Bank pursuant hereto being termed herein 
"the Certificates'') and will deliver to Bangor Punta an 

irrevocable proxy coupled with an interest (such proxy, 

■'*> 

to be in the form attached hereto as Exhibit A, together 
with any other proxies,^delivered to the Bank pursuant here¬ 
to being termed herein the "Proxies') appointino Nicolas 

/ t> 

M. Salgo, W. Gordon Robertson and David W. Wallace as 
proxies for such Seller, except that as to the number of 
shares of Piper Common Stock indicated opposite the name 
of any Seller on Schedule 2 hereto, which are presently 
pledged to commercial lenders ("the Pledged Shares’) as 
security for indebtedness of such Seller, only Proxies 
and not certificates will be delivered as aforesaid ex¬ 
cept as hereinafter required. Each of the Certificates 
be endorsed in blank or will be accompanied by a 
separate form of stock power executed in blank, in either 
case with the signature of the holder of record guaranteed 
by a bank or trust company that is a member, or a corres¬ 
pondent of a member, of the New York Clearing House, or 
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by a firm having membership in the New York Stock Exchange, 
in proper form to permit the transfer of the shares repre¬ 
sented thereby on the stock transfer records of Piper. 

< 

Each of the Proxies will be signed by the record owner of 
the Certificates to which it relates in the precise form 
in which such Certificates are registered on the stock 
transfer records of Piper. 

(B) Upon first receipt of any of the Certifi¬ 
cates, the Bank and William T..Piper, Jr., who is hereby 
irrevocably designated the Agent 51 ("the Agent") for the 

Sellers as to all matters and controversies relating to 

. 

this Agreement, will execute and deliver a letter agree¬ 
ment in the form' set forth in Exhibit B hereto. 

(C) Until terminated in lcccrdance with the terms 
of this Agreement, the Escrow established hereby for the 
express benefit of Bangor Punta and Sellers is irrevocable. 
The obligations and authorizations of Sellers hereunder 
will not be terminated by operation of law or the occur¬ 
rence of any event not prescribed by this Agreement, in¬ 
cluding the death or incompetency of any of Sellers, or, 

in the case of a trust, the death or substitution of any 
trustee or trustees or the termination of such trust, or, 
in the case of an estate, the death or substitution of any 
executor or administrator; and if any such event occurs 
with respect to any Seller before the release from the 
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Escrow hereunder of the Certificates representing the 
shares owned by such Seller, the Dank is hereby author¬ 
ized and instructed to hold and dispose of such Certifi¬ 
cates in accordance with the terms and conditions hereof 
as if such event had net occurred irrespective of whether 
t.he Dank shall have received notice of such event. 

(D) Sellers whose names are listed on Schedule 
2 agree to take all necessary action to prevent foreclo- 

9 

sure of the Pledged Shares by-the lenders holdina them 
as security. Within 5 days of his signing this Agreement 
each such Seller will obtain from the lender or lenders 
holding his Pledged Shares as security for his indebtedness 
a letter agreement for the benefit of Dangor Punta sub¬ 
stantially as set forth in Exhibit C hereto. Upon receipt 
of any certificates for Pledged Shares the Dank will notify 
the Agent and Dangor Punta of such fact, and the Agent 
will notify such Seller of such fact and such Sellerwill 
take any action necessary to put such certificates into 
the form specified in paragraph (A) of this Section 1. 

(E) Each of Sellers (i) will not directly or 
indirectly, prior to the termination of the Escrow estab¬ 
lished hereby, purchase additional shares of Piper stock 
except upon exercise of options presently outstanding 
and (ii) , in the event that he becomes owner by any means 
of any additional shares of Piper stock, will deposit 
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with the Dank the certificates representing such shares 
and all other documents necessary to insure that such 
shares will be subject in all respects to this Agree¬ 
ment as if originally listed on Schedule 1. 

(F) Notwithstanding any other provision of 
this Agreement, Bangor Punta and Sellers consent to the 
release fro../ the Escrow upon 10 days' prior written notice 
to Dangor Punta and to the sale thereafter from time to 

s' 

time by or on behalf of W. T. Piper, Sr. of sufficient 

shares of Piper Common Stock to provide funds, after taxes 

on such sale, for the Dayment on April 15, 1970 of gift 

taxes then due'to be paid by W. T. Piper, Sr. as a result 
%. 

of taxable gifts made by him prior to April 1, 1969; pro¬ 
vided, however, that no such release or sale of shares of 
Piper Common Stock shall take place prior to January 1, 
1970 except upon the prior written consent of Bangor Punta 
which shall not be unreasonably withheld. Bangor Punta 
and its designees shall have a right of first refusal in 
respect of any and all shares of Piper Common Stock that 
are released from Escrow as provided in this paragraph 
(F) at a fixed price of $70 per share. Any such release 
of shares of Piper Common Stock will automatically amend 
Schedule 1 to delete such shares, except for purposes of 
the last sentence of paragraph (E) of Section 2 to the 
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extent therein provided. 

(G) Upon receipt by the Dank of written advice 
from Piper that its Common Stock has been the subject of 
a split, reverse split or other reclassification rendering 
the Certificates obsolete, the Bank shall surrender the 
• Certificates to Piper upon the receipt by the Dank of new 
Certificates appropriately registered ana in appropriate 
denominations, accompanied by a certification by the Agent 
that such new Certificates correctly represent the inter¬ 
ests of the respective Seilers in accordance with such 

* * 

reclassification. Upon receipt by the Bank of such nev; 
Certificates the Bank will so advise Sellers and Bangor 
Punta, and Sellers hereby agree promptly to deliver to 
the Bank stock powers relating thereto executed in blank 
and with signatures guaranteed and, if necessary in the 
opinion of Bangor Punta, will deliver to Bangor Punta 
proxies for such shares, all as provided in paragraph (A) 
of this Section 1. Reclassified securities received by 
the Bank as above provided shall be deemed to constitute 
the Piper Common Stock of Sellers for purposes of this 
Agreement, and any consideration payable for such re¬ 
classified shares pursuant to this Agreement shall be the 
same as the consideration payable hereunder for such 
shares prior to reclassification. 

(11) Sellers will pay to the Bank its reason- 







X 
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able and customary fees for the services to be rendered 
by it and will reimburse it for reasonable expenses in¬ 
curred in connection therewith and for any transfer taxes 
payable in respect of the Piper Common Stock, all in 
proportion to their respective holdings thereof. 

Sect ion 2 t E xchange Offer . (A) Range- Punta 

% 9 

will as soon as practicable submit to a meeting of its 
shareholders a proposal for/' and an unqualified recom¬ 
mendation of approval'of, an exchange offer ("the Ex¬ 
change Offer") as hereinafter described and will use 
its best efforts to obtain the necessary shareholder 
and governmental approval therefor. The Exchange Offer 
will be for all outstanding shares of Piper Common Stock 
owned by Sellers at the time of the Exchange Offer. If 
Bangor Punta's shareholders disapprove such proposal, 
this Agreement and the Escrow shall forthwith terminate 
without further action by Bangor Punta or Sellers. 

(B) Under the Exchange Offer each share of 
Piper Common Stock will be exchanged for (i) one share 
of Bangor Punta Common Stock, par value $1 per share, 
as constituted on the date hereof, (ii) Ban^-r Punta 
Warrants—Series C, expiring March 31, 1981, to purchase 
2.7 shares of Bangor Punta Common Stock as constituted 
on the date hereof, and (iii) $15 principal amount of 
a new Bangor Punta 5-1/2% 25-year Convertible Subordinated 







Debenture, convertible into Bangor Punta Common Sto k as 

constituted on the date hereof at a conversion price of 

$55 per share (and having other privileges and protections, 

such as against dilution, that are customary in publicly 

offered convertible debt securities). 

(C) Sellers will .cooperate with Bangor Punta 

in making the Exchange Offer and obtaining any governmental 

# * 

approval appropriate in connection with the making of the 
Exchange Offer and in connection with the issuance of the 

Bangor Punta securities issuable as part of such offer. 

* , ‘ • 

«• 

Sellers understand that some, or all, of them may be deemed 
K 

underwriters within the meaning of the Securities Act of 
1933 in connection with the Exchange Offer, and Sellers 
will have the rights customarily accorded to underwriters 
for legal protection in respect of material to be included 
in any Registration Statement filed in connection with 
the Exchange Offer and will comply with all applicable 
requirements of federal and state securities acts in con¬ 
nection with any distribution bj them. Bangor Punta will 
indemnify and hold harmless Sellers against any losses, 
claims, damages or liabilities, joint or several, (and 
actions in respect thereof) to which they or any of them 
may become subject under the Securities Act of 1933 or 
otherwise by reason of any untrue statement or alleged 
untrue statement of any material fact contained in any 
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such Registration Statement, the Prospectus, any re'ated 
preliminary prospectus or any amendment or supplement 
thereto, or by reason of the omission or alleged omission 
therefrom of a material fact required to be stated therein 
or necessary to make the statements therein not misleadinq; 
and Bangor Punta will reimburse each Seller for any local 
or other expenses reasonably incurred by such Seller 

0 

(after notice to Bangor Punta and an opportunity to Bangor 

• • '/> 

Punta to participate and/or defend) in connection with 

investigating or defending any such loss, claim, damage, 

livbility or adtion; provided, however, that Banqor 
/ 

Punta shall not have any such liability to the extent 
that any such loss, claim, damage or liability arises 
out of or is based upon (i) any statement contained in or 
omitted from any such documents in reliance upon and in 
conformity with written information furnished to Bangor 
Punta by or on behalf of Sellers or Piper expressly for 
use therein or (ii) the use by the person claiming indem¬ 
nification of any preliminary prospectus after a final 
Prospectus shall have been furnished to such person by 
Bangor Punta or the use of any Prospectus not reflecting 
the amendment or supplement thereto after the Prospectus 
reflecting such amendment or supplement has been furnished 
to such person by Bangor Punta. Sellers will indemnify 
and hold harmless Bangor Punta, each of its directors, 
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each of its officers and each person, if any, who 
controls nanqor Punta within the meaning of Section 
15 of the Securities Act of 1933 against any losses, 
claims, damages or liabilities (and actions in 
respect thereof) to which Bangor Punta or any such di¬ 
rector, officer or controlling person may become subject 
under the Securities Act of 1933 or otherwise by reason 
of any untrue statement or alleged untrue statement of 
any material fact contained in any such Registration 
Statement, the Prospectus, any related preliminary pro¬ 
spectus or any* amendment or supplement thereto, or by 
reason of tjie 'omission or alleged omission therefrom of 
a material fact required to be stated therein or necessary 
to make the statements therein not misleading, in each 
case to the extent, but only to the extent, that such 
untrue statement or alleged untrue statement or omission 
or alleged omission was made in reliance upon and in 
conformity with written information furnished to Bangor 
Punta by or on behalf of Sellers or Piper specifically 
for use therein; and Sellers will reimburse any legal or 
other expenses reasonably incurred by Bangor Punta or any 
such director, officer or con oiling person in connection 
with investigating or defending any such loss, clain, 
damage, liability or action; provided, however, that Sellers 
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shall not have any such liability to the extent that any 
such loss, claim, damage or liability arises out of or 
is based upon the use by Bangor Punta of any preliminary 
prospectus after a final Prospectus shall be available 
for use or the use by Bangor Punta of any Prospectus not 
reflecting an amendment or supplement thereto after the 
Prospectus reflecting such amendment or supplement 
becomes available for use by.Bangor Punta. 

/ 

(D) Following receipt of the necessary govern- 

/* 

mental and shareholder approvals, Bangor Punta promptly 
will notify the Agent and the Bank of the opening date 
of the Exchange Offer, which will be as soon as possible. 
Upon being advised by Bangor Punta of the opening date 
of the Exchange Offer, the Bank will as soon as practicable 
after such date deliver all the Certificates to Bangor 
Punta for exchange pursuant to the terms of the Ex¬ 
change Offer, and Bangor Punta will in exchange there¬ 
for deliver to tiyj Bank an appropriate amount of its 
securities recorded on the transfer records of Bangor 
Punta as requested by the respective Sellers. Promptly 
thereafter the Bank will deliver such Bangor Punta secu¬ 
rities to Sellers, and the Escrow will terminate. 

(E) Beginning on the date hereof^Bangor Punta 
itfirll use its best efforts to acquire additional shares 


11 




of Piper stock (‘the Additional Shares') sufficient, when 

added to the number of shares of Piper Common Stock owned 

by Sellers and covered by this Agreement, to constitute 

Bangor Punta the holder of4nore than 50% of the outstanding 

shares of Piper stock, /as^ a part of such best efforts, 

Banqor Punta will take all steps necessary to make a 

further exchange offer to all holders of Piper Common 
, s> y L 

Stock other than Sellers under>which such holders will be 

* s* " 

entitled to exchange each share of Piper Common Stock 

held by them for Bangor Punta securities and/or cash bovine 

/* * 

a value, in thd written opinion of The First Boston Cor- 

i 

poration, of $80 or more ("the Further Exchanae Offer 
Value"), yif Bangor Punta succeed^ in acquiring the 
Additional Shares and if in the written opinion of The 
First Boston Corporation the value of the Banoor Punta 
securities delivered each 


(the "Exchange Offer Value"), 

deternuned_as of the opening date of such Further_Exchanqe 
Offer, is less than $80, then Bangor Punta w^il^romotly 
thereafter deliver to Sectors -in-g as pe c t of enrh p h are o f 
Piper Common S t Q ck _dalij^ j^d-amder-thtr-ExxrhaTrgtr-e^ em-an d 

eac!i_share„of-Pipe-r u -€ommon~Stock—that—is-purchased-by_ 

Bangor Punta upon exercisd 'orTts richt^ of first refuTal~ — 
under paragraph (F) of Section- 1-, Bangor Punta securities 
and/or cash with a value in the written opinion of The 
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First Boston Corporation equal to the difference between 
$80 and the exchange Offer Value. 

^ ^ Bangor Punta is unable for any reason 
to consummate the Exchange Offer before the date ("the 
<> Final Date') that is 6 months after the date of its 

notice to the Agent that it has completed its best efforts 
to consummate the Exchange Offer, then this Agreement 
and the Escrow shall terminate forthwith without further 
action by Bangor Punta or Sellers; provided, however, 
that the Final Date shall be postponed by a period, if 
any, equal to the time during which Bangor Punta, Sellers, 
Piper, the Bangor the Agent is restrained, prohibited or 
otherwise prevented from carrying out the provisions of 
this Agreement by any investigation, suit, action or 
other proceeding, threatened or pending before any court, 
governmental body or regulatory agency (including, with¬ 
out limitation, any stock exchange the rules of which 
appiy to any of such persons). 

S ecti on^. Rejareserrtajtio ns and Warra nties. (A) 
Each of Sellers hereby represents and warrants as to him¬ 
self that; (i) such Seller owns and has full legal title 
to the number of shares of Piper Common Stock indicated 
opposite his name on Schedule 1, free and clear of all 
liens, charges or encumbrances except in the case of 
shares listed on Schedule 2 and that in the case of shares 








I 


listed on Schedule 2 there are no liens, charqes or en¬ 
cumbrances as to such shares that have not been disclosed 
to Bangor Punta in writing on such Schedule: (ii) the 
number of shares of Piper Common Stock indicated opposite 
...such Seller's name on Schedule 1 represents all shares of 
Piper Common stock owned of record by such Seller, the 
Proxy delivered by such Seller as to such shares is valid 
and binding on such Seller and such Proxy and the endorse¬ 
ments or stock powers delivered by such Seller have been 
validly executed by the owner of record of such shares: 

(iii) this Agreement is a valid and binding obligation 
of such Seller/enforceable in accordance with its terms: 

(iv) the making and performance of this Agreement and the 
sale of the Piper Common Stock contemplated hereby have 
been duly authorized by all necessary action, are wit),in 
the powers of such Seller, and will „ ot violate or consti¬ 
tute a default under any agreement or instrument, including 

in the case of a Seller fhat i, „ 

Her that is a corporation its Certificate 

of incorporation and By-Laws, by which such Seller is 
bound or affected: (v) the shares of Piper Common Stock 
Of such Seller are, as to those presently owned, and will 
be, as to those owned hereafter, duly and validly issued, 
fully paid and non-assessable and not liable to further 
call, and are or will be duly listed on the New York stock 
Exchange: (vi) the shares of Piper Common Stock of such 


O 
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Seller are Jreely transferable by him to Bannor Punta for 
investment (and not with a view to distribution) as pro¬ 
vided in this Acreemcnt without prior governmental approval 
or permission; and (vii) to the knowledge of. such Seller 
the execution and the delivery of this Agreement, and 
. the execution, delivery and transfer of the Certificates 
and the Proxies, will not violate or constitute a breach 
of any statute or other governmental regulation and 
there is no suit, action or other proceeding pending or 
threatened which woul/affeet the enforceabilitv of 
this Agreement.^ 

(B) Bangor Punta represents and warrants that 
it is acquiring the Piper Common stock from Sellers for 
investment and not with a view to the distribution thereof 
within the meaning of the Securities Act of 1933. Sellers 
will use their best efforts in cooperation with Bangor 
Punta to register the shares of Piper Common Stock under 

applicable federal and state securities acts at any time 
that Bangor Punta so requests. 

Section j4. No ..Dispo sition . No Seller will 
sail, assign, pledge or otherwise dispose of (including 
specifically, without limitation, by tender of such shares 
to any person pursuant to a tender offer or exchange 
offer) any shares of Piper Common Stock now owned or here¬ 
after acquired by him prior to the termination of .the 






l6l 


i 

Lscrow established hereby, except in accordance with the 
terms hereof. 1 


t A°--A* Conduc t P endino Termination. Prior 
to the termination of the Escrow established hereby, each 
Seller will use his best efforts as a shareholder of Piper 
to cause Piper (i) to conduct its business in its ordinari- 
course, (ii) to preserve intact its business organisation; 
(iii) to keep available the services of its present em¬ 
ployees; (iv) to maintain satisfactory relationships with 
its suppliers,.customers and others having business rela¬ 
tions with it;'<v) not to chance its Articles of Incor¬ 
poration or By-Laws in a manner requiring consent of its 
O shareholders; and (vi) not to issue any shares of its 

stock in addition to those issued and outstanding on the 
date hereof, except upon exercise of options previously 
issued or authorized for issuance. 


Section^. BindincLEffeet. This Agreement will 
be valid and binding when counterparts are signed by Bancor 
Punta and by Sellers owning 501,000 or more shares of 
Piper Common stock. This Agreement will be binding upon 
and inure to the benefit of each of the undersigned, their 
heirs, legal representatives, distributees, successors 
and assigns; provided, however, that no assignment bv 


o 
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any of Sellers or by Bangor Punta of any of its rights 
under this Agreement, except an assignment by operation 
of law or, in the case of Bangor Punta, to a wholly- 
owned subsidiary of Bangor Punta, shall be valid 
or effective without the prior writtep mutual 

V 

agreement of the Agent ar^d Bangor Punta. 

/ 

S ection 7. Miscell an eou s. (A) Notices 
given hereunder will be deemed sufficient if in 
writing gpd delivered by hand or sent certified 
or registered mail, if to Bangor Punta at its 
address set forth above, attention of the Secre¬ 
cy* if the Bank at Lock Haven, Pennsylvania 
17745, and if to Sellers, c/o W. T. Piper, Jr., 

Piper Aircraft Corporation, 820 East Bald Eagle 
Street, Lock Haven, Pennsylvania 17745. 

(B) If any provision of this Agreement 
or the application thereof to any person or 
circumstance shall, to any extent, be invalid 
or unenforceable, the remainder of thi*_ ''cement 
or the application of such term or provisio., to 
persons or circumstances other than those as to 
which it is held invalid or unenforceable shall 
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not be affected thereby, and each term and 
provision hereof shall be valid and enforce¬ 
able to the fullest extent permitted by lav/. 

(C) The representations and warranties 
of the parties to this Agreement shall survive • 
the complete performance^ this Agreement for 
the full period of any applicable statute of 
limitations. • 

/ (D) Headings used herein are for 
convenienbe only and shall not be used in 
construing any provision hereof. 

(E) This Agreement may be executed 
by Sellers in any number of counterparts, each 
of which shall be deemed an original; and exe¬ 
cution by Bangor Punta of any one such counter¬ 
part will be deemed acceptance hereof as to all 
counterparts heretofore or hereafter signed by 
Sellers and delivered to Bangor Punta. 


18 
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(F) This Agreement is to be governed by and 

i 

construed in accordance with the law of the Commonwealth 

/ 

of Pennsylvania. 

IN WITNESS WHEREOF, the parties hereto have 
executed this Agreement as of the date first above written 


BANGOR PUNTA CORPORATION 


(L.S.) 


(Seal] 


(L.S.) 


(L.S.) 


(L.S.) 


(L.S.) 


(L.S.) 
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EXHIBIT A 


PROXY 


I (Wc) hereby irrevocably appoint Nicholas M. 

Salgo, W. Gordon Robertson and David W. Wallace and each 

of then acting without the other as proxies with power 

of substitution to represent ne (us) and to vote ail ny 

(our) stock in Piper Aircraft Corporation held by ne (us) 

on any Record Date fron the date hereof througn December 

31, 1971 in respect of any and all of the following 

* 

V 

matters that may come before > any Annual Meeting or Special 

/ 

Meeting of the shareholders of Piper Aircraft Corporation, 

if 

and at any adjournment or adjournments thereof: 

If Any matter, except the election or removal 
of directors, that is required by any provision of 
the Pennsylvania Dusiness Corporation Law to be 
submitted to a vote of shareholders. 

2. Any other matter, exc pt the election or 
removal of directors, that is submitted to a vote 
of shareholders of Piper Aircraft Corporation, but 
only upon condition that the proxies appointed 

herein shall, at least 10 days prior to the date of 

* 

the meeting at which such matter is to be voted upon, 
have notified the undersigned, in a writing ad¬ 
dress ,d to him at his address then appearing on 

0 

the transfer records of Piper Aircraft Corporation, 


0 


C 




as to the manner in which such vote will be cast 


by the proxies appointed herein. The condition 
stated in the preceding sentence is hereby waived 
in respect of any matter of which the proxies ap¬ 
pointed herein shall not have received written no¬ 
tice from Piper Aircraft Corporation at least 21 
days prior to the date of the meeting at which such 
matter is to'be voted upon. 

0 

r 

This proxy is coupled with an interest and 

i . > 

revokes any proxy heretofore given by the undersigned. 
Notwithstanding the foregoing, this proxy shall not be 
valid to voje at any Annual Meeting or Special Meeting 
of the shareholders of Piper Aircraft Corporation o,. ^ny 
matter proposed by or on behalf of Bangor Punta Corpo¬ 
ration unless either (A) the Board of Directors of Piper 
Aircraft Corporation shall have recommended to share¬ 
holders, in proxy materials distributed in management's 
solicitation of proxies, that shares be voted in favor 
of such proposal or (B) the proxies nar.od herein shall 
have received an opinion of counsel that a vote in favor 
of such matters is not inconsistent with carrying out 
the provisions and intent of the Agreement dated May 8, 
1969 to which Bangor Punta Corporation and the under¬ 
signed are parties with others. 

Date: ___ , 1969 


j Joint owners should each sign 

\ separately. All trustees must 

; sign unless the trust instru- 

| went permits otherwise. 
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EXHIBIT B 167 


(Date) 


Re: Agreement date as of May 8, 1969 

among Bangor Punta Corporation and 
Sellers named therein, attached 
hereto as Exhibit A ("the Agreement" ) 

Gentlemen: 


The undersigned has been designated as Agent 
for the Sellers named in the Agreement (the ’’Sellers ') . 


You are hereby instructed to hold the Certi¬ 
ficates delivered to you as' contemplated under the 
Agreement, and not to dispose* of them except in accord- 
ance with the Agreement. This request is being made on 
behalf of Bangor Punta Corporation and the Sellers named 
m the Agreement aijd is intended to be for their re¬ 
spective benefit. 


You are hereby instructed to notify the Agent 
and Bangor, Punta Corporation by collect telegram, on a 
daily basis, of your receipt of Certificates under the 
Agreement. You will give Bangor Punta access to the 
Certificates for verification of signatures and other- 

w 1S ? auth ® nticit Y* you receive any Proxies signed 
by Sellers under the Agreement, you will promptly deliver 
them to Bangor Punta. * Y ue - Liver 


Please sign in the place below Drovided to 
acknowledge receipt of the Certificates delivered here- 

"J-™ fw- lndlcate Y° ur agreement to act in accordance 
WJ -th this letter and the Agreement. 


Very truly yours, 


, Agent 

Received and Agreed to, all 
as provided above, as of the 
date set out above. 


O 


first national bank of lock haven 

By_ 
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(Date) 


C 


A 

\ 


•! 


ii 


o 


Bangor Punta Corporation 

405 Park Avenue 

New York, New York 10022 


Gentlemen: 


We are holding 


shares of Common 


c . , , .-*••■3_snares or tonuru 

ItSck"? Alr 5 r K ft Cor P°r«i°n ("Piper Common 

btock ) stock owned by / fhn 

the S Med 9 or. f ° r to os by ’ 

^ have received ’a copy of an agreement 

dated as of May 8, 1969 betwpen you and the Pledgor 
and a number of other owners of Piper Common Stock 
named therein (the "Agreement") providina for amn nn 
other things, First National eink of Lock 
Pennsylvania to hold in escrow certificates repre- 

th2 t p?Jrt a i 1 Sh 2J eS 0f Piper Common Stock owned P by 
the Pledgor v The Agreement covers the shares of 

»*><* held by us as aforwaiS, . and in 

fSllSw“ CO W1 thS Agreement we agree with you as 

a. hrt p. . 1 * At a ?y time that the indebtedness of 

SWck rfferreS r t Whi w h ^ Piper cS^on 

is°discharged^ £ ^uleHoMch 9 e^n^that^ 
sole discretion we shall have determined that ie 
longer require any or all such shl™s lor securitv 

will'be^elivered^by SO , r ^ u v ibed 

% 

shares of piper^Ilclalt^ 1 " 9 f" y ° f tho afo «^id 
section z of the Agreement, we will fh« 

2i!?£rs r^irJrsl 211 "' 

Uvlllblff SUCh Uanq ° r Punta securltlefas a« IT- 

sich Bailol n C °2 neCtl0n with such exchange offlr 
&ucn Bangor Punta securities will 4 -k«v-« y L * 

SEES t^LSSLST ^^ L ^=^ b lor the 


V 






3. We will advise Banqor Punta and First 
National Bank of Lock Haven prior to foreclosing on 
any of the shares of Piper Common Stock held as 
security for the above indebtedness and prior to 
disposing in any way of such shares, we will at Bangor 
Punta's option either (i) offer such shares to Bangor 
Punta for purchase at the lesser of (a) $70 and (b) 
the then market price thereof or (ii) exchange such 
shares for the Bangor Punta securities deliverable in 
connection with the aforesaid exchange offer. 



Very truly yours, 
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SCHEDULE 1 


w. *i‘. Hr. 1 i »/.u 
Mrs. Clara S. Piper 9207 
Pipe. Investment Company 37500 
Castanen Pealty Company, Inc. 84025 
The Piper Foundation Inc. ' 8005 
W. T. Piper, Jr. 38203 
Margaret Dush Piper 1560 
Mary P. Bolles _ 22564 
John S. and Mary P. Bolles . 195 
David D. Bolles 12740 
Jane Bolles Grimm • 11283 
Sarah Bolles Conner , * 6143 
John Thomas Bolles ' 4673 
Mary P. Bolles, trust for John Thomas Bolles 1500 
J. C. Vincent, Jr. £■ P.P. Bolles, 

trust for P.P. Bolles 5474 
Thomas F. Piper / 31570 
Thomas F. and. Margaret B. Piper 2550 
Thomas F. Piper, Jr, 13000 
Barbara F. P$per 100 
John R. Piper' 4344 
William H. Piper 4344 
Lcena J. Piper 100 
Howard Piper 32467 
Howard and Helen W. Piper 3250 
Helen W. Piper 7780 
David W. Piper 6000 
Patricia Piper Devonshire 9236 
Howard Piper, Jr. 9237 
Elizabeth P. Harford 33870 
Thomas J. Harford 285 
Thomas J. Harford, Jr. 4476 
Elizabeth L. Harford 4316 
Jane L. Harford 2391 
First National Bank, Lock Haven, 

trust for Jane L. Harford 1984 
Anne G. Harford 2596 
Mrs. lone Taber Collins 1539 
Claire Collins Price 1835 
Mary C. Ledcrhouse 1782 
Norris E. Price 100 
Mrs. Claire Taber Moore 1703 
John F. Moore 232 
Thomas Martin Moore 1854 
Susan Moore Taylor 1757 
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SCHEDULE 2 


Pledgee , Shares 


W. T. Piper, Sr. 

Pittsburgh National Bank 

6,000 

* 

Lock Haven Trust Company 

7,000 

o 

First National Bank, 



Lock Haven 

1,000 

Piper Investment Company 

Pittsburgh National Bank 
First National Bank, 

32,500 


• Lock Haven 

5,00 ) 

Castanea Realty Company, 

' Pittsburgh National Bank 

84,02 > 

Inc. 

. 


4 

W. T. Piper, Jr. / 

X' . 

Pittsburgh National Bank 

6 , 00C 

Lock Haven Trust Company 

3,000 

First National Bank, 



Lock Haven 

6,000 

/ 

Ft. Lauderdale National 


/ 

* 

Bank 

1,000 

Mary P. Bolles 

Crocker-Citzens National 


Bank, San Francisco 

1,100 


Security-Pacific National 



Bank, San Francisco 

Bank of America, 

4,910 


San Francisco 

Paul W. McCor.ish 

c/o O'Donnell, Waiss & 

McComish, 

3,283 


San Francisco 

13,271 

John S. and Mary P. Bolles 

Seci\rity-Pacific National 


Bank, San Francisco 

195 

J. C. Vincent, Jr. 6 

Harvard Trust Co., 


P. P. Bolles, trust for 

Concord, Mass. 

300 

P. P. Bolles 

State Street Bank & Trust 

Co. 


Boston, Mass. 

J. C. Vincent, Jr. 
c/o Hill & Barlow 

100 


Boston, Mass. 

600 

Thomas F. Piper 

Pittsburgh National Bank 

6,000 


Lock Haven Trust Company 

8,000 

• 

First National Bank, 

Lock Haven 

1,000 


1,000 










/ 


# ... 


* 
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SCHEDULE 1 


W. T. Piper, Sr. 

Mrs. Clara S. Piper 
Piper Investment Company 
Castanea Pealty Company, Inc. 

The Piper Foundation Inc. 

W. T. Piper, Jr. 

Margaret Bush Piper 

Mary P. Bolles 

John S. and Mary P. Bolles 

David D. Bolles 

Jane Bolles Grimm • 

Sarah Bolles Conner ' v 

John Thomas Bolles 

Mary P. Bolles, trust for John Thomas Bolles 
J. C. Vincent, Jr. & p.p. Bolles, 
trust for P.P, Bolles 
Thomas F. Piper 

Thomas F. and-Margaret B. Piper 
Thomas F. Piper, Jr. 

Barbara F. P^per 
John R. Piper 
William H. Piper 
Leena J. Piper 
Howard Piper 

Howard and Helen W. Piper 
Helen W. Piper 
David W. Piper 
Patricia Piper Devonshire 
Howard Piper, Jr. ' 

Elizabeth P. Harford 
Thomas J. Harford 
Thomas J. Harford, Jr. 

Elizabeth L. Harford 
Jane L. Harford 

First National Bank, Lock Haven, 
trust for Jane L. Harford 
Anne G. Harford 
Mrs. lone Taber Collins 
Claire Collins Price 
Mary C. Lederhouse 
Norris E. Price 
Mrs. Claire Taber Moore 
John F. Moore 
Thomas Martin Moore 
Susan Moore Taylor 


73320 

9207 

37500 

84025 

8005 

38203 

1560 

22564 

195 

12740 

11283 

6143 

4673 

1500 

5474 

31570 

2550 

13000 

100 

4344 

4344 

100 

32467 

3250 

7780 

6000 

9236 

9237 
33870 

285 

4476 

4316 

2391 

1984 

2596 

1539 

1835 

1782 

100 

1703 

232 

1854 

1757 







John R. Piper 
Howard Piper 

David W. Piper 
Elizabeth P. Harford 

t 

X . 

/ 

*k 
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Pledgee 

Lock Haven Trust Company 

/ Pittsburgh National Dank 

Lock Haven Trust Company 
First National Bank, 

.Lock Haven 

. First National Dank, 

Lock Haven 

4 

Central Jersey Bank, 

, Farmingdale, N. J. 

^New Jersey National 
.. ' Bank & Trust Co., 

/ Asbury Park 

Fidelity Union Trust 
Company, Irvington, N. J. 
Montclair National Bank, 
Montclair, N. J. 

Mellon National Bank 
and Trust Company 
Pittsburgh, Pa. 

First National Bank 
Princeton, New Jersey 
Midland National Bank 
Paramus, N. J. 




Shares 

400 

6,000 

2,000 

6,000 

6,000 

8,262 

5,000 

2,742 

2,000 

644 

100 

100 


o 
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AGREEMENT 


I 


IT J 

O -■> 


Agreement dated as of April , 1969 between 
each of the persons whose pames and addresses are listed 

on Schedule 1 hereto (the Sellers) and Bangor Punta 

/ 

./ • 

Corporation, a Delaware Corporation having an office at 

/ 

405 Park Avenue, New York, New York (Bangor Punta). 


/ 

* - WITNESSETH: , cP 

WHEREAS, Bangor Punta intends to purchase A V 
300,000 or more shares of Common Stock of Apple Corporation 
(Apple); and 

WHEREAS, the Sellers own Common Stock of Apple 
in the amounts set out alongside their names on Schedule 1; 
and 




<©" 


WHEREAS, the Sellers have agreed to(seH: their 


y- c 


tr 




Common Stock of Apple.£cr Bangor Punta,/subjec t to certain 
terms and conditions; and 


WHEREAS, the Sellers have agreed to deposit the 
stock of App]e owned by them in escrow with the First 

National Bank of__(the Bank) together with 

irrevocable proxies pertaining to the voting of such stock; 

' NOW, THEREFORE, in consideration of the foregoing 

and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged the parties here¬ 
to agree as follows: 






1. Escrow (A) Each of the Sellers herewith 
delivers to the Bank, a certificate or 
certificates representing the number of 
shares of Common Stock of Apple set out 
alongside his name on Schedule 1 (such 
certificates together with any other 
certificates of Apple Common Stock deliv¬ 
ered to the Bank pursuant hereto being 

termed herein the Certificates) together 

* 

with an irrevocable proxy coupled with an 
interest (the Proxies) appointing the 
persons named therein as Proxies for such 
Sellers, except that as to the shares of 
* *' Common Stock of Apple listed on Schedule 2 

hereof, which are presently pledged to 
commerical lenders (the Pledged Shares) as 
security for indebtedness of those Sellers 

listed on Schedule 2, only Proxies and not 

• • • 

Certificates are delivered herewith. Each 
of the Certificates are endorsed in blank 
or is accompanied by a separate form of 
stock power executed in blank, in either 
case with the signature of the holder of 
record guaranteed by a bank or trust company 
which is a member, or a correspondent of a 
member, of the New York Clearing House, or 
by a firm having membership in the New York 


% 


2 
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Stock Exchange, in proper form to permit 

the transfer of the shares represented 

* 

thereby on the books of Apple. Each of 

the proxies have been signed by the re- 

/ 

cord owner of the Certificates to which 
it relates in the precise form in which 
such Certificate is registered on the . 
books of Apple; ... 

B. Upon receipt,of the Certificates and 
Proxies delivered herewith the Bank and 

' who is hereby 

/ ‘ " 

designated the Agent (the Agent) for the 
Sellers as to all matters growing out of 
this Agreement, shall execute and deliver 
the letter agreement set out in Exhibit A 

hereto; *: 

C. Until the termination of this Agreement 

in accordance with its terms the Escrow 

established hereby being for the express. 

# • 
benefit of Bangor Punta and the Sellers is 

irrevocable. The obligations and author¬ 
izations of the Sellers hereunder shall not 
be terminated by operation of law, or -the 
occurrence of any event, including the death 
or incompetency of any of the Sellers, or, 
in the case of a trust, by the death of any 
trustee or trustees, or the termination of 
such trust, or in the case of an estate, by 
the death of any executor or administrator. 
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and if any such event should occur with 

* 

respect to any Seller before the release 
from Escrow hereunder in accordance with 
the terms hereof of the Certificates re¬ 
presenting the shares owned by such Seller 
and for the related Proxies, the bank is 
hereby authorized and instructed to hold 
and dispose of. such Certificates and for 
Proxies in accordance with the terms and 
conditions hereof as if such event had not 

- occurred irrespective of whether the 0ank 
/ 

^ii^shall have received notice of such event. 

2. Private Purchase (A) Approximately 150,000 

shares of the Common Stock of Apple are 

owned by one or more institutional investors. 

Bangor Punta hereby agrees to use its best 

effprts to either (i) purchase such shares or 

‘(ii) obtain from such institutions the right 
. • 

to purchase such shares at a future date pro¬ 
vided however, that in no event shall Bangor 

..... i 

Punta be obligated to pay for such shares a 
. . i 

total price in excess of $80 per share. In 

the event that Bangor Punta is unable to 
• • 
purchase or arrange to its satisfaction for 

the purchase of such shares at a price of $80 

• a share or less prior to __ 


Bangor Punta agrees to notify the Bank^ofsuch 


fact and thereupon this Agreement and the Es- 

- 4 - * • 
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Ricle-y FJ Upon receipt by the Bank of written advice from 

Apple that its Common Stock has been the subject 
* / 

of a split, reverse split or other reclassification 

rendering obsolete the Eee-rowed-^Certl ficates re¬ 
presenting the Apple shares, the Bank shall surrender 
such Certificates to Apple upon the receipt by the 

Bank of new Certificates appropriately registered 

v . 

and in appropriate denominations, accompanied by 

/ 

a Certification of an officer of Apple that such new 

Certificates correctly represent the interests of 

tfie respective Sellers in accordance with such re- 
< * 

classification. Upon receipt by the Bank of such 
new Certificates the Bank will so advise the Seller 
and Bangor Punta, and the Sellers hereby agree to 
promptly furnish the Bank with stock powers relating 
thereto executed in blank and with signatures guar- 
anteed as provided in paragraph A of this Section 1. 
Reclassified securities received by the Bank as abo/e 
provided shall be deemed to constitute the Apple shares 
for purposes of this Agreement. 

>aird£P The Sellers will pay to the Bank its reasonable and 
• customary fees for the services to be rendered by it 

and will reimburse it for reasonable expenses incurred 
in connection therewith and for any transfer taxes pay¬ 
able in respect of the Apple shares, all in proportion 
to their respective holdings of the Apple shares. 
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crow established hereby shall terminate 

and the Certificates and Proxies shall 

' * 

be delivered, by the Bank to the Sellers. 
fcAJ0£< 

• forede Offer (A) In the event Bangor 
Punta purchases or arranges to its sat¬ 
isfaction for the purchase of the shares 
• Sec r/osS 

referred to in paragr-aph 2 above at a 


total price of $80 a share or less prior 


to 


Bangor 


Punta agrees to promptly,[make a public 
. cash tender offer ( the Tender Offer ) 
for an amount of additional shares of 
Apple Common Stock at least equal to 
821,000 shares minus the sura of the nu¬ 
mber of shares purchased in accordance 
w ^°h pajpaigiiaph 2 above plus the total 
number of shares listed on Schedule 1 at 
a price of $80 a share. The Sellers 
agree to assist Bangor Punta in making 
?the Tender Offer and to recommend its 
acceptance; 



The Tender Offer shall provide that Bangor 

Punta shall have the right to refuse to 

if __ 

accept all shares &f less than the^nunber 

tendered for are tendered. As an induce- 

jnent to Bangor ~\mta to make the Tender 

Offer those Sellers listed on Schedule 3 

hereto agree severally and not Jointly 



- 5 - 
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that, in the event Bangor Punta accepts * 
no shares of Apple Stock tendered pursuant 
to the Tender Offer^they will share with 
Bangor Punta all costs and expenses growing 

y 

out of the purchase by Bangor Punta of the 
oharea ^referred to. in paragraph 2 abovej in¬ 
cluding in such costs/witho^^imitatTon " C 

«/ 

any losses incurred in disposing of such 
shares^and the direct and indirect costs of 
Bangor Punta arising out of any indebtedness 


incui'rt to purchase such share or to obtain 

<• 

/ the ri £ ht to purchase such shares. Bangor 
Punta shall bear 50# of.such costs and ex¬ 
penses and the Sellers listed on Schedule 3 
hereof shall severally and not jointly bear 
50# of such costs and expenses. Upon deter¬ 


mining not to accept any fv stereo tendered pur¬ 
suant to its Tender Offer Bangor Punta 
.^je rees to use its best'efforts to dispose of 
any^haj^s_o~Appie enmerd^by it as a result^ 



of the purchase referred to in par agr ap h 2 

above so as to minimize any loss. Upon 

V effe cting such disposition^ Bangor Punta shall 

^advise the Sellers listed on Schedule 3 in 

writing and in reasonable detail (with a copy 

• • 

to the Bank) of the costs and expenses invol¬ 
ved and such Sellers shall within 30 days pay 





Bangur Punta their share of such costs and 
expenses^ 

. In the event that Bangor Punta determines not 
to ..accept a.iy/i-sba-j^e-o- tendered pursuant to the 
Tender Offer it shall promptly notify the 
1tar\sot such fact and thereupon the Bank shall 
deliver the Certificates and Proxies t 0/ (i 
•Pun-ta 7 provided, however, that the Bank shall ^-—-p 
not deliver those Certificates jj) 

listed on Schedule 3/(to" the Sellers listeTon V 
e«eh Schedule 3 but shall hold such Certificates^-^ 

m 

/and Proxies until it is advised by Bangor Punta 
'that Bangor Punta has received the share$ pay- 

- able by such Sellers of the costs and expenses 
referred to above and thereupon such Certificates 
and Proxies shall be delivered to the Sellers 
listed on Schedule 3 . In the event that Bangor 
Punta shall not receive the shared payable by 

^ such Sellers of such costs and expensesy the Bank J) 
will deliver the Certificat es>and^Proxie 
Bangor Punta at Bangor Punta’s request. SuciT^Pi/) 
Certificates shall be applied by Bangor Punta | 
to the amoun tj'ef-aueh—shares with the Sellers \ ^ 
remaining liable for any deficiency. Any ex- 


cess over the amount due Bangor Punta realized 
in connection with the disposition of such^c^a^rs / 
by Bangor Punta shall be promptly remitted to^^Y 
the Sellers shown on Schedule 3 in proportion to 
.their respective interests as shown on such 
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4. 


/ 

, * 





Schedule. Any\-ehaj^ not disposed of to 

V 

satisfy.the amount due Bangor Punta shall 
be delivered to the Seller originally 
placing it in Escrow. Bangor Punta shall 
have no obligation to pro-rate among the 
Sellers involved any dlsposition < ( , of ^sha ret 
and m ay sell at its absolute discretion 
any~and~~al3>shares necessary to obtain the 

amount due it'.* 

/' 

(A) In the event that Bangor 
Punta determines to accept the -shares^ 
dered to it pursuant to the Tender Offer it 
shall so notify the Banty and the Bank shall 
promptly deliver to Bangor Punta all the 
Proxies. In addition^in such event Bangor 
_Punta shaljjyyefflp^y. offer to the Sellers to 
exchange its securities for their shares of 
Apple Common Stock listed on Schedule 1 on 
the basis of (i) 3 Bangor Punta Warrants - 

Series C, expiring March 31, 1981 to purchase 
a share of Bangor Punta Common Stock at a 


price of $55 a share, (ii) 1.3 shares of Bangor 
Punta .Common Stock par value $1 per share and 
(iii) $15 principal amount of a new Bangor 
Punta 5# 30 year Convertible Debenture (con¬ 
vertible into 2.5 shares of Bangor Punta 
Common for each $100 principal amount^for each, 
share of Apple Common Stocky In the alternative 

- 8 - \ * * 

__V V 





r . 




Bangor Punta may offer the Sellers other 
securities and/or cash provided, however, 
in such case that the Sellers are advised 
by The First Boston Corporation that such 
other securities and/or cash are of equiv¬ 
alent value to the Warrants., Common Stock 
and Debentures mentioned above. The Sellers 
agree to cooperate with Bangor Punra in ob- 
taining any regulatory approval appropriate 

Z'' 

in connection with the naking of such ex¬ 
change offer and in connection with the is- 

4 

^^suance of the Bangor Punta‘securities issuable 
as part of such offer. t^Bangor Punta shall I 
notify the Sellers and the Bank of/tts-oSer 
and the Sellers shall thereupon advise the 
Bank as to the registration and other matters 
pertaining to the delivery of the Bangor Punta 

securities and/or cash to them. Upon being _^ 

advised by Bangor Punta of the^exchange offer' 
the Bank shall jfproapidy deliver to Bangor Punta 
the Certificates and Bangor Punta shall in ex¬ 
change therefor deliver to the Bank itsjJceTt?^' 
fteates and/or cash (provided, however, that in 
the event of the substitution of securities and/ 
or cash of equivalent value for the Warrants, 
Common Stock and Debentures listed above the 
Bank shall first be advised by the First Boston 
Corporation that such substituted consideration 






as re- 
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is of equivalent value) re C istered 
quested by the Sellers. The Bank shall 
■deliver such Bangor Punta securities and/ 
or cash to the Sellers ; ' ''' ' 

B. Upon being advised by Bangor Punta of the/* 
exchange offer each Seller owning Pledged 
^ares a^HilTt^.either (i) discharge the 
indebtedness relating to such shares so 
that they may be submitted by the Bank to 
Bangor Punta fdr Bangor Punta securities 
and/or cash (ii) to arrange with the 
- lender holding such securities for the 
% submissi °n thereof to Bangor Punta for such 
Bangor Punta securities and/or cash. 

* ggffier^hange Offer Subsequent'to the 
_ jxc hange Offe r}Bangor Punta agrees' 1 to make 
a further offer to the .then holders of all 
issued and outstanding shares of Apple 
.Common Stock to exchange Bangor' Punta ' 
securities and/or cash for such stock on 
" iLj ^ s i s equivalent to the exchange offerl / 
Repr esentations and W arranties Each of the 
Sellers hereby represents and warrants as to 
himself that; (i) such Seller owns and has 
title to all the shares of Apple 
listed alongside his name on Schedule 1 free 
and clear of all liens, charges or encumbrances 
except in the case of shares listed on Schedule 
2 and that in the case of shares listed on 
•Schedule 2 there are no liens, charges or en- 
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cumbrances as to such shares which have 

not been disclosed to Bangor Punta; (ii) 

the shares of Common Stock of Apple set 

out in Schedule 1 alongside such Seller's 
•• 

name represent all such shares owned bene¬ 
ficially or of record by such Seller and 
that the Proxy delivered by such Seller as 
to such shares Is valid and.binding on 
such Seller and the shares and Proxies de¬ 
livered by such Seller have been validly 
executed by the owner of record on the books 
of Apple of such shares; (iii) this Agree¬ 
ment is a valid and binding obligation of such 
Seller enforceable in accordance with its 
terms; (iv) the making and performance of this 
Agreement and the sale of the Apple Common 
Stock contemplated hereby have been duly author 
ized by all necessary action, are within the 
•powers of such Seller, and will not violate or 
constitute a default under any agreement or 
instrument, including in the case of a Seller 
which is a corporation it Certificate of 
Incorporation and By-Laws, by which such Seller 
la bound or affected; (v) the Apple shares of 
such Seller are, as to those presently owned, 
and will be, as to those owned hereafter, duly 
and validly issued, full paid and nonassessable 
and not liable to further' call, and are or will 
oe duly listed on the New York Stock Exchange. 
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7. No Disposition Each of the Sellers hereby 

i 

agrees that he will not sell, assign, pledge 
or otherv/ise dispose of any shares of Apple 
(including specifically without limitation, 
a tender of such shares to any person pur¬ 
suant to a tender offer) now owned or herein¬ 
after acquired by him prior to the termination 

of the Escrov/ established hereby, except in 
' > 

accordance witty the terms hereof; 

8. Conduct Pending Termination Prior to the 
termination”of^the Escrov/ established hereby 

/ each of the Sellers hereby agrees as a share- 
holder of Apple and in the case of^an officer 
or director of Apple as such officer and director 
to use his best efforts to cause Apple and 
each of its subsidiaries (i) to conduct its 
business in its ordinary course; (ii) to preser¬ 
ve 'intact its business organization; (iii) to 
keep available the services of its present em¬ 
ployees (iv) to maintain satisfactory relation¬ 
ships with its suppliers, customers and others 
having business relations with it; (v) not to 

* i 

change its Certificate of Incorporation or 3y- 

• i • 

Laws in a manner requiring consent of its share¬ 
holders and (vi) not to issue any shares of its 
Stock in addition to those issued and outstanding 
on the date hereof; 
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9* Binding Effect This Agreement shall be 

I 

binding upon and inure to the benefit of 

/ 

each of the undersigned, their heirs, legal 

* 

representatives, distributees, successors, 
and assigns; 

10. Notices Notices given hereunder shall be 

deemed sufficient if in writing and delivered 

y - *'' • ■ - • -.. 

by hand or sentf> certified or registered mail, 

/* • . 

if to Bangor Punta at its address set forth 
. above, attention of the secretary, if to the 
^Bank^\and if to the Sellers c/o the Agent at 


• Counterparts This Agreement may be executed 

by the Sellers in any number of counterparts, 

each of which shall be deemed an original; and 

execution by Eangor Punta of any one such 
; 

counterpart shall be deemed acceptance hereof 
as to a counterparts heretofore or.hereafter 
signed by the Seller s and delivered to Bangor 

Punta. 

•I 2 * Governing Law This Agreement is to be governed 
by and construed in accordance with the laws of 













IN WITNESS WHEREOF the narti 

unc Parties hereto 

^ b e legally bound havo ^ 2* lntendlne 

as of the date first S Agreement 

. st at, ove written. 


bangor pumta corporation 


(Seal) 


"TT^eal 


J • 


/ . 


.(Seal) 


(Seal) 


(Seal) 


.(Seal) 
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, : ach:i:i-7/.i:kt 

L/i I |1T1 Fr --'5 .* "■ . 

/ f , 

yme,-T O V Ao^oeont dated ns „f , m9 | wL ,,,,„ n 

Si3nir,!) *'»arol«.ldor 8 listed in Schedule 1 hereto ("Sellers") 

. of Piper Aircraft Corporation, a Pennsylvania corporation 

havxng an of, ice xn Lock ftavon, Pennsylvania ("Piper"), and 
Bangor Punta Corporation, a Delaware corporation having an 
office at 405 Park Avenue, New York, New York ("Danger Punta” 


/ 

, * 


^IliilSSETH : 


WHEREAS, Bangor Punta will attempt to acquire for 

cash from third parties 300,000 or more shares of Piper Com- 
mon Stock; and 


WHEREAS, Sellers own shares of Piper Common Stock 

in the amounts indicated opposite their names on Schedule 1 
hereto; and 


WHEREAS, Sellers have agreed to exchange their 
shares of Piper Common Stock for Bangor Punta securities 
on the terms and conditions heroin described; and * 

WHEREAS, Sellers have agreed to deposit their 

Shares of Piper Common Stock in escrow with First National 

Bank of Lock Haven ("the Bank") together with irrevocable 
proxies; 


h’0'.-\ THEREFORE, in consideration or the foregoing 
. . valuable con-adoration, the receipt and 


I --- ... 
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*.u r r j i: i i'n»-v 

1 it »yt • l o , i 11 »» 


. r 
« 


Ik; i 


j 1. T./lty ."» r. !;i j'sv/1 , 

n | to bo legally bound, iJ';i t , i - 



0 *.. I o. 1 ! ov.. : 


Sort.i on 1. Jiscrow• ( A ) n ^ch of So 1102 * 5 

simultaneously herewith delivered to the Bank a certifi¬ 
cate or certificates representing the number of shares of 
Piper Common Stock indicated opposite his name on Schedule 
1 (such certificates together with any other certificates 
of Piper Common Stock delivered to the Bank pursuant here¬ 
to being termed herein •'"the Certificates") together with 

y . 

an irrevocable proxy coupled with an interest (such proxy, 

m 

to be in 1/he form attached hereto as Exhibit A, together 

4 ■ 

with ar-' other proxies delivered to the Bank pursuant here¬ 
to being termed herein "the Proxies") appointing Nicolas <’•*. 
Salgo, IV. Gordon Robertson and David V/. Wallace as proxies 

for such Seller, except that as to the number of shares of 

% 

Piper Common Stock indicated opposite the name of any Seller 

on Schedule 2 hereto, which are presently pledged to com- 

* 

mercial lenders ("the Pledged Shares") as security for in¬ 
debtedness of such Seller, only Proxies and not certificates 
are delivered to the Bank herewith. Eacli of the Certifi¬ 
cates is endorsed in blank or is accompanied by a separate 
form of stock power executed in blank, in either case with 
the signature of the holder of record guaranteed by a ban!: 
or trust company that is a member, or a correspondent of a 
member, of the Mew York Clearing House, or by a firm having 




m 


nvNiilvTf.b!p In I In. If.-. V.., T: Stork Kxc.lw.n 3 e, In pvn|«.)- fora 
* * • 

l “ • • : >• ‘i'” •••*'• 1 ’ 1 '• • .v**j .r«»*.cii Life! ih.-roby 

on i ll • '. ' <<< i •«»: records of Piper. F:acli of the Pro>;J e 

)ior. Ik-c.mi signed by the,record owner of tho Corti f 5 cates to 
wluch it relates in the precise form in which such Certifi¬ 
cates ore registered on the stock transfer records of Piper 
(13) Upon receipt of the Certificates and the 
Proxies delivered herewith, the Bank and William T. Piper, 

9 9 

Jr., who is hereby irrevocably designated the Agent ("the 
Agent") for the Sellers as to all matters and controversies 
relating to thi-sj' Agreement, will execute and deliver a let- 

m 

ter agreement in tho form set forth in Exhibits hereto. 

^C) Until terminated in accordance with the terms 
of this Agreement., the Escrow established hereby for the 
express benefit of Bangor Punta and Sellers is irrevocable. 
The obligations and authorisations of Sellers hereunder will 
not be terminated by operaticn of law or the occurrence of 
any event not prescribed by this contract, including the 
death or incompotcncy of any of Sellers, or, in the case 
of a trust, tho death or substitution of any trustee or 
trustees or the termination of such trust, or, in the case 
of an estate, the death or substitution of any executor 
or administrator; and if any such event occurs with respect 
to any Seller before tho release from the Escrow hereunder 
of the Certificates representing the shares owned by such 
Seller and/or 1 . 1 m related Proxies, the Bank is hereby author¬ 
ized and ins! mi led [„ Ik.I d and dispose of such Corll.J icat.es 
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and/or Pj u>: j os 3 1 » accordance with l In* terms and conditions 
1 1 • • !«•'* I . f f.i*» !i • -v -ii!. !i :»! n i! o( cm • five :>.* 

v/l;. • t hr i. I.lii* shall. have received notice of such event. 

(|j) Sol) t.*j r. whoso names are listed on Sclu dul 

2 agree to take all necessary action to prevent foreclosure 

«• 

of tlio Pledged Sharer, by the lenders holding them as secu- 

• i 

rity. Each of such Sellers has arranged with the lender 
or lenders holding his Pledged Shares as security for his 
indebtedness as set out in letter agreements from each such 

lender to Bangor Punta in the form of Exhibit C hereto 

/ ■ 

as follows (i) if, at any time prior to the date of the Ex- 

/ . 

change Offer referred to in Section A, any indebtedness for 
which Pledged Shares are held as security is discharged or 
reduced to such extent that any or all such shares ore release 
by such lender, certificates for such shares of Piper Go:.".on S 
will be delivered by such lender to the Bank to be held in 
accordance with this Agreement; (ii) all'Pledged Shares held 
as security for any indebtedness by such lender on the effec¬ 
tive date of the Exchange Offer referred to in Section A will 
be delivered to the Ban!: in exchange for the appropriate 
Bangor Punta securities and/or cash issuable or payable on 
account of such Piper Comm>n Stock in connection with such 
Exchange Offer, such Bangor Punta securities and/or cash to 
be thereupon substituted for the Pledged Shares held by such 
lender as security; and (iii) such lender will advise Bangor 
Punta in advance of any intended foreclosure of the Pledged 


A 
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Shares :iml before any disposition of any of such Pledged 
Ji!i.•**• • • ill I !i• • • "'\*» r <• iif f.udi .1 • :.'!.’•(■ will • I 

exchsng,- f.uc!i F .ledge.! Shares /or i.)it• J’langoj Pun! .! occur11i ey 
oik)/ or cash issuable or- payablo pursuant to the Exchange 

y 

Offer or offer ouch shores to Bangor Punta for purchase at 
the then market price thereof. Upon receipt of any such 

t 

certificates for Pledged Shares the Bank will notify such 

Seller and Bangor Punta of such fact, and such Seller will 

toko any action necessary to put such certificates into the 

. '> 

form specified in paragraph (A) of this Section 1. 

(E) JE'hc.h of Sellers (i) will not directly or 
indirectly', prior to the termination of the Escrow estab¬ 
lished hereby, purchase additional shares of Piper Common 
Stock except upon exercise of options presently outstanding 
and (ii),i in the event that he becomes owner by any means 

of any additional shares of Piper Common Stock, will deposit 

.with the Bank the certificates representing such shares, 

/ . 

a proxy in the form set forth in Exhibit A and all other 
documents necessary to insure that such shares will be subjec 
in all respects to this Agreement as if originally listed on 
Schedule iTf 

(F) Upon receipt by the Bank of written advice 
from Piper that its Common Stock has been the subject of 

a split, reverse split or other reclassification rendering 
the Certificates obsolete, the Bank, shall surrender 
the Certificates to Piper upon the 


r> 






receipt l»y lli>' J •. 111 !: oJ n.w Coi l. j J i ca l os appvopri ateJ y rog- 
if.1 »*!••••} nr ! in ;!c ih'ii'Cii n.’i! i on**., ncc.'.mp.Mi i »*cf I'*/ 

i 

i 

;> cer’i! i< ! y the /.g<'nt that such iv.’.v Cc j li 1 5 cates 

cox j;cc tiy jvju un iin.. rests Oj the respective %»el >exs 

in accordoiice vvj.In suedi reclassifleation. Upon receipt. L»y 
the Bari!: of such now Certificates the Bonk will .so advise 
Sellers and Bangor Punta, and Sellers hereby agree to 
promptly furnish the Ban!; with stock powers relating there¬ 
to executed in blank and with sign Lures guaranteed as pro- 

vided in paragraph (A) ofbthis Section 1. Reclassified 

• • 

securities received by the Bank as above provided shall, be 

X . 

deemed to constitute- the Piper Common Stock of Sellers for 

purposes this Agreement. 

(G) Sellers will pay to the Bank its reasonable 

• and customary fees for the services to be rendered by it 

and will reimburse it for reasonable expenses incurred in 

connection therewith and for any transfer taxes payable in 

respect of the Piper Common Stock, all in proportion to their 

«» ^ 
respective hold!ngs» thereof. 


S ect ion ?. Pri vo te Pinc h eso . (A) Approximately 

ISO,000 shares of Piper Comm^'^Stock are understood to be. 

f 

owned in substantial blocks by one or more investors for 
resale. Bangor Punta will use its best efforts either to 
purchase such shares or to obtain from such investors ori 
option to purchase such shares at a future date; provided, 
however, that (i) in no event will Bangor Punta be obligated 
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In pay fn>' r.iirh sharer. an nvorarie prim (inrliifli.no the cli - 
‘ <•': ... }*:. j.jj.j ..ny opt j <>'..) ;in 

f *' ! ■■ «"ikI (.? ».) »f?.r Pur.ia w511 not. puvrlrir.c, 

t . or oh ‘«' 5 ' n options on, loss than 150,000 shares without first 

y 

obtaining the consent of the Agent. 

(H) As an inducement to Bangor Punta to make such 
purchase or obtain such option, those Sellers listed on Sched- 

f 

ulc 3 hereto agree jointly and severally that, in the event 
Bangor Punta accepts no shares of Pipor Common Stock tendered 
puioiii ni to the fonder Offer described in Section 3 because 
fewer than.the specified number are tendered, all shares of 
Piper Com^n Stock or options therefor purchased under para¬ 
graph (a) o. this Section 2 will be deemed then and thereafter 
(but not until then) to have been acquired one-half for the 
account ol such Sellers. In such, event, such Sellers will 
shei o with Bangor Punta, as provided in'the next sentence, 

(i) any loss sustained between the date of any acquisition 
of sue’, shares or. option and the effective date of the Exchange 
OfJor rojerred to in Section A hereof resulting from (a) the 
disposition of up to 150,000 shares of Piper Common Stock 
acquired in accordance with paragraph (A) of this Section 2 
and/or (b) arising out of the acquiring of an option to 
acquire up to such 150,000 shares (provided/ however, that 
in no event wj.ll such Sellers share in any losses involving 
more than 150,000 such shares and such shares shall include 
Die shares acquired for'the account of such Cellars as 

uUtVtt »•<* direct costs and exnem.es 
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during the period ending v/ilh the expiration of ill'? ffuJui 

O' i..-; • .• ,5,; ' 


: i • i' # i 


j um of any op*. • on on up 


1.0 150,000 iif. of Piper Cm:. / Si?. 


referred to in |.!irii(jrnph (A) of this Section 2. including in 
direct coo'cg and expenses, v.itbout limitation, all out-of-poc 

.' • * i! 

cog to of Beingor Punta arising out of any indebtedness in- 

#/ 

currod to purchase such shares or to obtain the option to 
purchase such chares. Interestactual or imputed, on 

f 

amounts required by any lenders as compensating balances 
shall also be included'in such costs. Bangor Punta will 
bear of sudfi losses, costs and expenses, and those 
Sellers 1/sted on Schedule 3 hereto will jointly and sev¬ 
erally bear 50;'. of such losses, costs and expenses (with 
mutual rights of contribution among such Sellers in the 
proportions stated on Schcc . Ic 3). Upon ooccr.fij.ninj c.«> 
aforesaid not to accept any Piper Common Stock tendered 
pursuant to its Tender Offer described in Section 3, -j rigor 
Punta will use its best efforts, with prior disclosure to 
the Agent of plans proposed and steps to bo taken, to dis¬ 
pose of any Piper Common Stock acquired by it os a result 
of the purchase referred to in paragraph (A) of this Sec¬ 
tion 2 so as to minimize any loss. Upon effecting such 
disposition, or if Bangor Punta lias obtained an option to 
acquire such shares and has determined not to exercise 
such option, upon such determination, liarigo j Punta v.ill 
advise those Sellers listed on Schedule 3 in writing and 


V, 








= 


• nr! c> |• 


• •it;! , .ii«'Ii ;V 1 1 >' (••• will v/i S !m n 


pay Bangor Punta thei r .rospecLive shares of tucli costs and 




O- 


(C) If Bangor Punt a 1 s' off oris under pm «ig is.;»:i */./ 

of tlii s Cor.tion are upsOccussfu.l and tlic* Agent s’.a] ’ rat 

/ 

have consented as provided in such paragraph, then the kxcrov: 
and this Agreement shall terminate forthwith, without further 
• action by Bangor Purita or Sellers.. 

Section 3. Tender Offer . (A) If Bangor Punta*s 
best efforts under paragraph (A) of Section 2 are successful 
or if the Agent consents under paragraph (A)(ii) of Section 
2 and Bangor Puj>ta determines to acquire the shares or options 

on the shades covered by such consent, then promptly there- 

/ , 

after Bonrffer Punta will make a public cash tender offer ("the 

Tender Of f or") i at ~a price or^BO per share, for a specified 

number of shares of Piper Common Stock equal to 821,000 

shares minus the sum of (i) the number of shares purchased 

or placed under option pursuant to paragraph (A) of Section 
• . ' 

2 arid (ii) tire total number of shares covered by the terms 

of Section 1 hereof. The Tender Offer will provide that 

Bangor Punta shall have tire right to refuse to accept all 

.shores if loss than tire specified number arc tendered, but 

otherwise Bangor Punta v.’ill be obligated to accept shares 

tendered thereunder. The Tender Offer will not contain any 

. unusual provisions likely to affect adversely the success 

of the off .r and will contain provisions for acceptance and 

rejection that are cons is. tent with the rights of Sellers 

iii id■•r paragraph 00 o' this Section 3. Sellers will fake 

all j isis oiiall i* steps In assist Banner Punta in making the 

Ten lei W : ,i an I assming i Isw 





5 


00 In the oW’iil lli/il. (i) loss tli.m 11 k; specified 


. i i 


• d | :i; m: lLie 


.'iiu! (:i j ) Bangor Punta thereupon th'1 ormi .nos not. to accept 1!> 
shares do tendered, Bangor Punta will notify the Agent, r.nd 
thereupon thooo Sellers lictecl in Schedule 3 will have the 
right, exercisable by notice from the Agent to Bangor Punta 


with) n 


days, to cause Bangor Punta to sell to such 


Sellers or their designees, in addition to transferring the 

chares acquired for the account of such Sellers pursuant to 

* # ? # > 

paragraph (B) of Sectioh 2, all shares purchased or covered 

1 • . 

by option by Bangor Punta for its own account pursuant to 
Section 2 find also, at such Sellers' option, all shares ten¬ 
dered pursdiint to the Tender Offer, For purposes of such 
sale Bangor Punta may exercise any non-t.rarisferable option 
and will timely exercise any option that might otherwise 
expire before completion of the transfer thereof to Sellers 

i 

or their designees. The price for such sale and transfer 

* . 

will be Bangor Punta's total direct cost of acquiring sue!) 
shares and/or options, including without limitation all out- 
of-pocket costs of Bangor Punta arising out of any indebted¬ 
ness incurred to purchase such chares or to obtain the option 
to purchase such shares. Interest, actual or imputed, on 
mounts required by any lenders as compensating balances 
. shall also be included in such costs. Such price will bo 

paid by such Sellers to Bangor Punta within _ days after 

exercising their right of purchase under this paragraph (B). 


.10 
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Upon mk.Ii payment sucli Sellers shall have no further lia- 

| > • I i * •• I } . I I’ •'»!!) J : 11! v' • • •' 1 ’. iI r .11 '* I ( I’ ) 'f !>• ( ! I ” :i 

and the Hi.i'.ju'.v will toi in i n;i to \ or lliwi tli without, further 

fiction by Bangor Punta c#r Sellers. 

(C) In the event that (i) lose than the speci- 
«• 

fied number of shares fir..* tendered pursuant to the Tender 
Offer, (iiy Bangor Puntn thereupon determines not to ac¬ 
cept the shares so tendered and (iii) the right of pur¬ 
chase and transfer provided for in paragraph (B) above is 

not exercised, then Bangoi:> Punta will notify the Bank of 

. y • 

such facts, and thereupon the Escrow will terminate rod the 

S i • 

Bank will deliver the Certificates and the Proxies to 

* . . . \ 

Sellers otger than those Sellers listed in Scliedule 3. 

% 

• 

With respect to those Sellers listed in Scliedule 3, the 

Bank will not deliver the Certificates deposited by such 

Sellers but will hold ouch Certificates until Bangor Punta 

lias received the amount, if any, payable by such Sellers 

in respect of tlie. losses, costs and expenses referred to 

in paragraph (B) of Section 2, whereupon such Certificates 

* » # 

will be delivered to such Sellers; and if Bangor Punta 
shall not receive the amount payable by any Sellers in re¬ 
spect of ouch losses, costs and expenses within the 30-day 
peril. I specified in pa? •• graph (13) of Section 2, the Bank 
will deliver to Bangor Punta the Certificates deposited by 
such Sellers and any additional Certificates requested by 
Bangor Punta,’to be sold and the proceeds applied by Bangor 


1.1 
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.0 


D> 


Punta to l lit* cm...mil:. owed it by r.uch Sellers, who wi ll 

nevertheless remain liable jointly with the other Sellers 

listed on Schodul c* 3 for .;iny deficiency; and any such 

shares delivered to but not disposed of by Bangor Puntn 

and any excess over the amount due to Bangor Purita that 

is realized in connection with any such sale of shares 

by Bangor Puntn will be returned promptly or remitted to 

• . 

the Bank. Any Piper Common Stock not .disposed of to 

> 

satisfy the amount due Bangor Punta as hereinabove ex- 

/ . • 

, * 

pressly provided shall be delivered to the Seller orig- 

/ 

.. y . . i 

inally placing it in Escrow. Bangor Punta shall have no 

i 

obligatio^ to pro-rate among Sellers any disposition by 
it of Piper Common Stock or- to aid in obtaining contribu¬ 
tion, and may sell at its absolute discretion any and all 
Piper Common Stock necessary to obtain Lhe amount due it. 
As between Sellers listed on Schedule 3, eacli shall have 
a right of contribution from the other to the end that his 
payments in respect of losses, costs and expenses referred 
to in paragraph (B) of Section 2 shall not exceed the per¬ 
centage thereof set forth opposite his name on Schedule 3. 
\ 

A . ‘ nxr.hano o Offe r. (A) In the event that 
Bangor Punta determines to accept the shares tendered 
pursuant to the Tender Offer, it will so notify the Bonk 
and the Agent. In addition, in such event Bangor Pun!a 
will ns soon as. practicable thereafter submit to a meeting 
of its. shareholders a proposal for an exchange offer ("the 



201 ONLY COPY AVAILABLE 

!:>:*; li. - :?/!' 1 ^riev") lieroj naftor ' cJi*;; <; rlbed .*«t td v/1. .11 ii l..r; 
boot offorlr. to obtain t)io necessary shareholder and govern¬ 
mental approval therefor.- The Exchange Offer will, be for 

/ 

the shares of Piper Common Stock of Sellers (and may, but 
need not, include the shares of Piper Common Stock of other 
shareholders of Piper) and will provide that in exchange for 
each such shore there will be delivered: 

(i) three Bangor Punta Warrants — Series C, 
expiring //.arch 31, 1981, each entitling the holder 
to purchase one shard of Bangor Punta Common Stock 
at a price of $55 a share; * 

(ii) 1.35 shares of Bangor Punta Common Stock, 
par v-alue $1 per share, and 

/ ’• 

^(a^ii) $15 principal amount of a new Bangor Punta 
5a. 30-year Convertible Debenture, convertible into 
P.5 siiares of Bangor Punta Common Stock for each 
•$100 principal amount; 

(collectively below called "the Original Securities") or if 
the condition below described is met, then in the alterna¬ 


tive 


(a) one or any greater number, including frac¬ 
tional numbers, of Bangor Punta Warrants -- Series C, 
expiring //.arch 31, 1981, each entitling the holder to 
purchase one share of Bangor Punta Common Slock at a 
price of $55 a share, . 

‘ {»>) one or any greater number, includin') 

fractional numbers, of shares of Bangor Punta 
Common Stock, par value $1 per share, and 

(c) $15 principal amount of a new Bangor Punta 
30-year Convertible Debenture, convertiblo'into nr t 
loss than J? shares of Bangor Punta Common Stock f v 
each $100 principal amount and bearing interest at 
a rate sufficient to yield on such $15 principal 
amount $.1 .AO minus the annual dividend (for Bangor 
Punta*:; most recently. completed fiscal year) on 
the number of shares of Bangor Punta Common Stock 
to be delivered under (b) .above 




202 


(collectj vuly below c13.oil "the Alternate Socurj. 1 .i or.") . 

It will be? a condition to Bangor Punta’s right lo use the 

* » 

Alternate Securities in lieu of the Original Securities in 

s • 

making the Exchange Offer that (l) the fair market value 

• 

of the Original Securities shall be more than $90 when de¬ 
termined by reference to (x) the average of the closing 
prices of Bangor Punta Common Stock on - the New York Stock 

Exchange on the first ten 'of the twenty trading days im- 

. ./ •• 

, » 
mediately preceding the opening date of the Exchange Offer; 

(y) the average of the closing prices of Bangor Punta War- 

/ ' 

rants -y Series C as officially reported for the same ten 

trading days; and (z) the opinion of The First Boston 
Corporation os to the predicted fair market value of Sib 
principal amount of the Convertible Debentures included in 
the Original Securities; and (2) the fair market value of 
the Alternate Securities shall be at least $80 when deter¬ 
mined in the same’ manner as above specified for the deter¬ 
mination of the value of the Original Securities. If the 
fair market value of the Original Securities determined as 
above provided is loss than $70, Bangor Punta will be obli¬ 
gated either (i) to determine upon and to use the Alternate 
Securities os aforesaid, in which event the fair market 
value of the* Alternate Securities when determined in the 

• . I 

14 
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f. n.inii'-r as .*il.r» v<» sp'-c5 find for the ca so of the Or 5 g.’ ual 
Sccui i lj < ’■ iiiii'. 1. be .Vi least $80, or (ii) to employ the 
See. oik! Aj i.i riiti l ive below, described. 

f 

(li) Ac a second alternative? (herein called "the 

* > *' * 

Second Alternative"), Bangor Punto may offer other cecuri- 

ties of Bangor Punta and/or each,.the value of which, in 

the written opinion of The First Boston Corporation addressed 

to Sellers with a copy to Bangor Punta,is either equivalent 

to the value of the Original Securities, (but only if such 

value is greater^than $70)or is at least $80. The Second 

Alternative may not include for each share of Piper Common 
/ , 

Stock warrants to purchase more than 3 shares' of Bangor Punta 

Common Stock, regardless of series, and shall not include any 

other non-voting equity securities of Bangor Punta or any 

non-convertible securities. 

•* . % ' • 

(C) Sellers will cooperate with Bangor Punto in 

obtaining any governmental approval appropriate in conncc- 
tion with the making of the Exchange Offer and in connection 
with the issuance of the Bangor Punta securities issuable 
os part of such offer. Following receipt of the necessary 
governmental and shareholder approvals, Bangor Punta promptly 
wil) notify the Agent and the Bank of the opening date of 
the Exchange Offer, which will be not more than lb days 
thereafter. Upon being advised by Bangor Punta of the 
opening date of the Exchange Offer, the Bank will, os soon 
as practicable after such date deliver to Bangor Punta the 
Cej S i.ficnl and tin* Pioxio!;, and Bangor Punta will in ex- 
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A- **; 
S3 '"/ 
rSa,: 


)* * 
y 




c) i«i ii**i* lli' ' dor del i ver l.o the Bank j 1;; seem i 1 i c*r» rog- 

| 

is tor* <1 as requested by the respective Sellers and/or 

cash, all os duo upon such exchange; provided, however, 

/ 

that in the event of the substitution of the Alternate 
Securities for tlie Original Securities or of securities 
ano/or cash os provided in the Second Alternative, the Bank 
shall first have been advised by The First Boston Corpora¬ 
tion that the conditions and requirements of this Section 
4 pertaining to such substitution hove been complied with. 
Promptly thereafter tlie Bank will deliver such Bangor 

Punta securities and/or cosh to the Sellers, and the Escrow 

/ 

will tej.m 14 . 1 nte. If Bangor Punta is unable, for any reason 
other than an adverse vote by Bangor Punta shareholders, to 
concummuLO the Exchange Offer within 6 months after notice 
to the Agent that it has completed its best efforts to con¬ 
summate the Exchange Offer, then it shall so notify the Bank 

) and thereupon the provisions of paragraph^ (B) of Section ?. 

Y y'"") ' . 

hereof shall apply as if there had been a timely notice by 
Bangor Punta to the Bank that it hod elected not to purchase 
Piper chores tendered pursuant to the Tender Offer; provided, 
however, that the date by which such consummation is to be 
effected shall be extended by a period, if any, equal to the 
time during which Bangor Punta, Sellers, Piper, the Bank or 
the Agent is restrained, prohibited or otherwise prevented 
from carrying but the provisions of this Agreement by any in¬ 
vest .1 gat ion, suit, action or other proceeding, threatened 
or pending be/me 


A 
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;,r.y cmivl , r.'v/fvnmenl al body or regulatory ngency (ii'Mn !- 
iv3 Ihout .1 j.ini Ulion, any r.to>'. exchange the rules of 
which apply to any of mk.1i. persons). 

(D) If the rieccssnry shareholder approval o> 

Bangor Puntn for the Exchange Offer is not given at the 
meeting thereon, the Escrow will terminate forthwith with¬ 
out further action by Bangor Punta or Sellers. 

Section b. Furthe r Exchange Offer . Simultaneously 

■ ’ > . # 

witl) or within 2 years .lifter the Exchange Offer described in 
Section A, Bangcdr Punta will seek appropriate shareholder 
and regul^ory approvals for, and if obtained will make, an 
exchange offer to all other holders of_issued and outstand¬ 
ing shares of Piper Common Stock to exchange such shores 
for Bangor Punta securities and/or cash having a fair market 
value equivalent to or greater than the fs.r market value 

of the securities and/or cash used in the Exchange Offer 

* 

described in Section A. Such 2-year period shall be appro- 

* 

priately extended under any circumstances that would have 
resulted in an extension of time under the last sentence 
of paragraph (C) of Section A . 

n . • 

Sect io n_J»’ t Hop ms o n tat ions and Vir. rr • ntio r.. 

Each of Sellers hereby represents and warrants as to himself 
that: (i) such Seller owns and lias full legal title to the 
number of shares of Piper Common Stock indicated oppor. i Le 

i 

his name' on Schedule 1, free and clear of all liens, charges 


i 
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m t ; t •.*»'• i. •: 


■!. ill 


I lit.* c.v.*’ of shaves listed on 


Schedule .aid that.in the case of shares 1 if.led on Cc.h-.d- 

vi.l o W there .'ire no 11ens,'charges or encumbrance?, os to 

/ 

such shares that hove* not been disclosed to Bangor Punta 
in writing on such Schedule; (ii) the number of | shares of 
Piper Common Stock indicated opposite such Seller’s name 
on Schedule 1 represents all shares of Piper Common Stock 
owned of record by such 'Spller, the proxy delivered by 

’ i 

such Seiler as to such,shores is valid and binding on 

* ,•# , ’ • 

such Seller and ^such proxy and the endorsements or stock 

powers delivered by such Seller have been validly executed 

/ ...... 

by the owrfcer of record of such shares; (iii) this Agreement 

is a valid and binding obligation of such Seller enforceable 
in accord Mice with its terms; (iv) the making and performance 
of tills Agreement and the sale of the Piper Common Stock con¬ 
templated hereby have been duly authorized by all necessary 

t • 

action, are within the powers of such Seller, and will not 
violate or constitute a default under any agreement or in¬ 
strument, including in the case of a Seller that is a cor¬ 
poration its Certificate of Incorporation and By-Laws, by 
which such Seller is bound or affected; (v) the shares of 
Piper Common Slock of sue!) Seller are, as to those pres¬ 
ently owned, and will be, as to those owned hereafter, duly 
and validly issued, fully paid and non-nssessablo and not 
liable to further call, and are or will be duly listed on 


f 




A 


•!is;:•; (v.i) the PipeJ . ... 

,nr,n '’tack f-'K.h !>• 1I lor arc* freely transferable by him to 
Jiai.cjor Punla for investment (and not v/ith a view to di.stribu 
15.on) as provided in this Agreement without prior govern- 
mental approval or permission; and (vii) to the knowledge 
of sue 1) Seller the execution and the delivery of this Agree¬ 
ment, the Certificates and the Proxies will not violate or 
constitute a breach of any.statute or other governmental 

regulation and there is,.no y suit, action or other proceeding 

^ ' # 

pending or threatened which would affect the enforceability 

• • 1 

of this Agreement. • . . • ’ |‘ • 

/ • •• •' • 

Secti o n 7. N o D is position . No Seller will sell, 
assign, pledge or otherwise dispose of '(including specifi¬ 
cally, without limitation, by tender of such shares to any 

person pursuant to a tender offer or .exchange offer) any 
• • 

shares of Piper Common Stock now owned or hereafter aeguired 
by him prior to the termination of the Escrow established 
hcieby, except in accordance with the terms hereof. 

Sec t^ijorLjl. C onduct Pending Termination . Prior 
to the termination of the Escrow established hereby, each 
Seller will use his best efforts as a shareholder of Piper 
to cause Piper (i) to conduct its business in its ordinary 
course; pi) to preserve intact its business organization; 
(iii) to keep available the services of its present em¬ 
ploy.-es; ('v) to maintain satisfactory relationships with 
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it.*; r hi >| >1 ’* i • i r., 

i. j win v* • • m ; 


i ir. I and others having bwsi ness rol.t- 

\ v} nit. in ch« irj«* i i.s /\vt.i c 1 os of 1 11 «.. t»»*— 


|m i tii j 1111 


Jil «l ill • I 11 M .* J* J‘ J. J ' J. r»C* 


(# o 11 »i c 


sharoholdo i n; «:ncl (vj ).nut to issue any chares of its 
stock in addition to those issued and outstanding on the 
date hereof, except upon exercise of options previously 

w 

issued or authorized for issuance. 


Section 9. Bin di ng Ef f ect . 'This Agreement will 

be valid and binding when Counterparts are signed by Bangor 

/ • • 

Purita and any one or more of Sellers; provided, however, 

r . « 

that if counterparts of this Agreement shall not have been 

/ 

signed bor^ro 5:00 P.M. on May 9, 1969 by Sellers owning 
more than 501,000 shares of Piper Common Stock, it will be 
and become void ab i_ni_tj_o and no party hereto theretofore 
or thereafter signing any counterpart will have any right 
or obligation hereunder except, in the case of Sellers, a 

t • 

right to the return of the Certificates and the Proxies 

deposited hereunder. This Agreement will be binding upon 

/ 

and inure to the benefit of each of the undersigned, their 
heirs, legal representatives, dj.stributees, successors and 
assigns; provided, however, that no assignment by Bangor 
Punta of any of its rights ui. lor this Agreement, except an 
nssignmor. by operation of law, shall be valid or effective 
without tl. prior written consent of the Agent. 


?() 




200 


.1 • 




1 


(A) 




> i. I 


lu* »*••!.»! • v will be deemed *:u'j ' Vc if 31: v.’ri i i ng and io - 

livorcd by hand or sent certified or registered ma*.l, if to 

/ 

Dang r Punta at its address set forth above, attention of 

► 

the Secretary, if to the? Bonk at __. 

and if to Sellers, c/o V.'. T. Piper, Jr., Piper Aircraft 
Corporation, 8P0 Hast Bald Eagle Street, hock Haven, Pc in- 
sylvania, 1T/45. , ^ • 

(B) If any provision.of this Agreement shall be 

V 

y . ■ • 

finally declared invalid by a court of competent jurisdic- 
» / 

tion, v.'ithput further right of appeal, this Agreement shall 
be voided ^n its entirety except for the provisions of para¬ 
graph (B) of Section which provisions shall survive and 
' be enforceable by or on behalf of Bangor Punta, its successo: 


and its assigns. 

(C) The representations and warranties of the 
• parties to this Agreement shall survive the complete per¬ 
formance of this Agreement for the full period of any appli¬ 
cable statute of limitations. 

(D; Headings used herein are for convenience only 
and shall not be used in construing any provision hereof. 

(li) This Agr»’ ment may bo executed by Sellers in 
any number of counterparts, each of which shall be deemed 
an original; and execution by Bangor Punta of any one such 
counterpart will be deemed accept .once? hereof as to all 
counterparts heretofore or hereafter signed by Sellers and 


del . i.v•!•••«I to Bangor Punta. 
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0 : ) Tint*. Agreement jr. In bo governed by an! 
i.Oli:. I.j ll«\! j vJ.tIK .• with the law of 1. In: (Ioij:L>:»vr:.ii vii 

o f l 1 **! :i .yl vain a. 

t 

IN WITNESS WlIhKliOT, the parties hereto have 

• | 

executed this Agreement as of the? date first above written 

' I 

c 

i 

BANCO!! PUKTA COKPOKATION * 


o 




[Seal] 




/ 

<fe 


> 






U.s.) 

(l.s.) 


_(l.s.) 


(L.S.) 


_„(l.s.) 



ss 




! 


«rc h 


* 


4 h I f 'Tl FF 

= yto i B i t JT 


Rider 6A 


and # if necessary in the opinion of Bangor Punta, with 
proxies for such shares all 


Rider 6B 


t and any consideration payaole for such reclassified 
shares pursuant to this Agreement shall be the same as 
the.consideration payable hereunder for such shares 
prior to reclassification. 


Rider 6C 
-r- ' 

or to arrange with a third party for such purchase for 
the obtaining of such option or options. 

i • 

Rider 7 A .... 

by Bangor Punta (but not by any such third party) 

Rider 8A 

, including without limitation interest 

Rider 9A .. 

to the purchase of less than 150,000 shares 

* 

Rider 9B ' 

by itself or with the third partv referred to in 
paragraph (A) of Section 2 

m" 

Rider 9C 

50.01% of the shares of Piper Ccmmcn Stock then outstanding 
Rider 9D 

provided, however, that Bangor Punta will not be obligated 
to make the Tender Offer unless as of the date of the 
announcement of the Tender Offer no suit, action, investigation 
or other governmental proceeding (including without limitation 
action by any stock exchange) hns- been commenced or threatened 
that in the judgment of Bangor Punta would prevent the 
successful completion of the Tender Offer. 



I 
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Rider•10A 

and the third party referred to in paragraph (A) of 
Section 2 


Rider 11A . 

, including v/ithout limitation interest 


Rider 11B 

ar.id Bangor Punta will have no further liability to such 
Sellers. ' 

,4 * ; * *. 

Rider 20A ". 

, * . • . 

and the execution, delivery and transfer of 

• / ■ • . ' . 

Rider 21A * ' 

Section 8 . Registration . In the event that any 
contemplated disposition of Piper Common Stock by Bangor 
Punta, and/or the third party referred to in paragraph (A) 
of Section 2, requires registration with or approval by 
the Securities and Exchange Commission or any other 
governmental or administrative agencies, the Sellers agree 
(i) to cooperate with Bangor Punta and/or such third party 
in effecting such registration or approval, including 
without limitation the assignment to Bangor Punta and/or 
such third party of ary rights of such Sellers to cause 
Piper to register such securities or obtain such approval, 
v and (ii) to share Bangor Punta's cost thereof as provided 
in paragraph (P) of Section 2. The obligations of this 
- Section 8 shall survive the termination of this Agreement 
and the Sellers will pay any amounts due hereunder promptly 
upon demand. . | 


Rider 22A 

or to a wholly-owned subsidiary of Bangor Punta, 

Rider 22B 

(B) If any provision of this Agreement or the 
application thereof to any person or circumstance shall, 
to any extent, be invalid or unenforceable, the remainder 
of this Agreement or the application of such term or provision 
to persons or circumstances other than those as to which it is 
held invalid or unenforceable shall not be affected thereby, 
and each term and provision hereof shall be valid and enforced 
to the fullest extent permitted by law. 
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Agreement dated.as of May , 1969 between the 

/ * 

signing shareholders listed in Schedule 1 hereto ("Sellers") 
of Piper Aircraft Corporation, a Pennsylvania corporation • 

having an office in Lock Haven, Pennsylvania ("Piper"), and 

/ * . *• 

Bangor Punta Corporation, a Delaware corporation having an 
offiice at 405 Park Avenue,^New York, New York ("Bangor Punta"), 

■ WIT n/e S S E T H 

. . 1 /: * * 

WHEREAS, Bangor Punta will attempt to acquire for 

cash from third parties 300,000 or more shares of Piper Com- 

. . # * , . 

mon Stock; and 

• • • . # 

• • 

• •• • . . • 

WHEREAS, Sellers own shares of Piper Common Stock 

% • . • • • •* 

in the amounts indicated opposite their names on Schedule 1 

V- * ' 

hereto; and 

. • . • • 

• • • • . . • • 

• * • • 

• ^ < • • • 

WHEREAS, Silers have agreed to exchange their 

shares of Piper Common Stock for Bangor Punta securities 

• * • 

on the terms and conditions’herein described; and 


WHEREAS, Sellers have agreed to deposit their 

shares of Piper Common Stock in escrow with First National 

* Bank of Lock Haven ("the Bank") together with irrevocable 
. •* • 
proxies; . • 

• * * . , * , 

• * • 

• NOW, THEREFORE, in consideration of the foregoing 

and other good and valuable consideration, the receipt and 


I . • 
l 
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. sufficiency of which is hereby acknowledged, the parties 
hereto, intending to be legally bound, agree as follows: ' i 

SectionJ.. Escrow. (A) Each of Sellers has 
simultaneously herewith delivered to the Bank a certifi- ' 
cate or certificates representing the number of shares of 
Piper common Stock indicated opposite his name on Schedule 
1 (such certificates together with any other certificates 
of Piper Common Stock delivered to the Bank pursuant here¬ 
to being termed herein ''the Certificates") together with 
an irrevocable proxy coupled with an interest (such proxy, 
to be in t(re form attached hereto as Exhibit A, together 
with any other proxies delivered to the Bank pursuant here¬ 
to being termed herein "the Proxies") appointing Nicolas M. 
Saigo, W. Gordon .Robertson and David W. Wallace as proxies 
for such Seller, except that as to the number of shares of 
Piper Common Stock indicated opposite the name of any Seller 
on Schedule 2 hereto, which are presently pledged to com¬ 
mercial lenders ("the Pledged shares”) as security for in¬ 
debtedness of such Seller, only Proxies and not certificates 
are delivered to the Bank herewith. Each of the Certifi¬ 
cates is endorsed in blank or is accompanied by a separate 
form of stock power executed in blank, in either case with 
the signature of the holder of record guaranteed by a bank 
or trust company, that is a member, or a correspondent of a 
member, of the Hew York Clearing House, or by a firm having 


2 
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membership in the New York Stock Exchange, in proper form 


to permit the transfer of the shares represented thereby 


on the stock transfer records of Piper. Each of the Proxies 


has been signed by the record owner of the Certificates to 


which it relates in the precise form in which such Certifi¬ 


cates are registered on the stock transfer records of Piper. 


(B) Upon receipt of the Certificates and the 
Proxies delivered herewith, the Bank and William T. Piper, 


Jr., who is hereby irrevocably designated the Agent ("the 


Agent") for the fellers as to all matters and controversies 


relating to* this Agreement, will execute and deliver a let¬ 
ter agreement in the form set forth in Exhibit B hereto. 


(C) Until terminated in accordance with the terms 


of this Agreement, the Escrow established hereby for the 


express benefit of Bangor Punta and Sellers is irrevocable. 


The obligations and authorizations of Sellers hereunder will 


not be terminated by operation of lav; or the occurrence of 


any event not prescribed by this Icent-rae-t, including the 


i 


death or incompetency of any of Sellers, or, in the case 


of’a trust, the death or substitution of any trustee or 
trustees or the termination of such trust, or, in the case 


of an estate, the death or substitution of any executor 
• or administrator; and if any such event occurs with respect 


.to any Seller before the release from the Escrow hereunder 


of the Certificates representing the shares owned by such 


Seller^and/or the related Proxies, the Bank is hereby author¬ 
ized and instructed to hold and dispose of such Certificates 


3 



JL 


- 


and/or Proxies in accordance with the terms and conditions 
heroof as if such event had not occurred irrespective of 
whether the Ban!: shall,have received notice of such event. ' 

Sellers whose names are listed on Schedule 
• 2 a9ree to take a11 necessary action to prevent foreclosure 
of the Pledged Shares by the lenders holding them'as secu¬ 
rity. Each of such Sellers has arranged with the lender 
..or lenders holding his pledged Shares as security for his 
indebtedness as set.out"in letter agreements from each such 
lender to Bangor'Punta in the form of Exhibit C hereto ' 
as follows,( 1 ) if, at any time prior to the date of the Ex¬ 
change Offer referred to in Section 4, any indebtedness for 
• W ? iCh Pled90d Shares «« held « security is discharged or 

r6dUCOd tC SUCh extcnt that ’ or all such shares' are released ‘ 
by- such lender, certificates for such shares of^Piper Common Stoc 
will be delivered by such lender to the Bank to be held in 
accordance with this Agreement; (ii) all Pledged shares held 
•as security for any indebtedness by such lender on the effec- 
tive date of the Exchange Offer referred to in Section 4 will 
be delivered' to the Bank in exchange for the appropriate " • 
Bangor Punta se{urities and/or cash issuable or payable on ' ' 

account of such Piper Common Stock in connection with such 
Exchange Offer, such Bangor Punta securities and/or cash to 
• be thereupon substituted for the Pledged Shares held by such 
lender as security; and (iii, such lender will advise Bangor 
unta in advance of any intended foreclosure of the Pledged 
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Shares and beofre any disposition of any of such Pledged 

Shares in the course of foreclosure such lender will either 

I 

exchange such Pledged Shares for the Bangor Punta securities 

r 

and/or cash issuable or payable pursuant to the Exchange 
Offer or offer such shares to Bangor Punta for purchase at 
the then market price thereof. Upon receipt of any such 
certificates for Pledged Shares the Bank will notify such 
Seller and Bangor Punta of - such fact, and such Seller will 

take any action necessary to put such certificates into the 

'.0 

form specified ijr paragraph (A) of this Section 1. 

4 • ' 

(E) Each of Sellers (i) will not directly or 

/ • 

indirectly^ prior to the termination of the Escrow estab¬ 
lished hereby, purchase additional•shares of Piper Common 
Stock except upon exercise of options presently outstanding 

*• * .. J . * 

and (ii) , in the event that he becomes owner by anv means 
of any additional shares of Piper Common Stock, will deposit 
with the Bank the certificates representing such shares, 
a proxy in the form set forth in Exhibit A and all other 
documents necessary to.insure that such shares will be subject 
in all respects to this Agreement as if originally listed on 
Schedule 1. 

* . * # • 

(F) Upon receipt by the 3ank of written advice 

from Piper that its Common Stock has been the subject of 
a split, reverse split or other reclassification rendering 
the Certificates obsolete, the Bank shall surrender 
the Certificates to Piper upon the receipt by the Bank 


5 
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of new Certificates appropriately registered and in ap¬ 
propriate denominations/ accompanied by a certification 

- - • • * . | 4 

by the Agent that such new Certificates correctly represent 

• . / 

the interests of the respective Sellers in accordance with 
such reclassification. Upon receipt by the Bank of such 
new Certificates the Bank will so advise Sellers and Bangor 
Punta, and Sellers hereby agree to promptly furnish the 
Bank with stock powers relating thereto executed in blank 


and with signatures guaranteedj^as provided in paragraph (A) 

of this Section Reclassified securities received by 

the Bank as- above provided shall be deemed to constitute 

/ . .• ••• 
the Piper Common Stock of Sellers for purposes of this 




Agreement 


£4 A 


(G) Sellers will pay to the Bank its reasonable 
and customary fees for the services to be rendered by it 
and will reimburse it for reasonable expenses incurred in 
connection therewith and for any transfer taxes payable in 
respect of the Piper Common Stock, all in proportion to * 
their respective holdings thereof . ' ’ •• 

• • ** * • l •, , 

- - ' . . Section 2. Private Purchase . (A) Approximately 

150,000 •shares of Piper Common Stock are understood to be 
owned in substantial blocks by or.e or more investors for 
resale . Bangor Punta will use its best efforts either to 
purchase such shares or to obtain from such investors an 
.option to purchase such shares at a future datejf; provided/ 
however, that (i) in no event will Bangor Puntafbc obligated 





to pay for such shares an average price (including the di¬ 
rect cost of acquiring and exercising any option) in excess ( - 

___I (V\ ^ 

of 580.50 per share and. (ii) Bangor Punta/will not purchase, K'.v 
or obtain options on. less than 150,000 shares without first 

obtaining the consent of the Agent. 

. / 
(B) As an inducement to Bangor Puntafto make such 

purchase or obtain such option, those Sellers listed on Sched-^p! 

ule 3 hereto agree jointly.^nd severally that, in the event 

Bangor Punta accepts no ihares of Piper Common Stock tendered 

pursuant to the fender Offer described in Section 3 because 

fewer than £he specified number are tendered, all shares of 

Piper Common Stock or options therefor purchasedjTunder para- 

graph (A) of this Section 2 will be deemed then and thereafter 

• • 

(but not until then) to have been acquired one-half for the 
account of such Sellers, in such event, such Sellers will 
A hare Wlth Ba "9°r Punty irprovided in the next'sentence, 

1i) any loss sustained^between the date of any acquisition 


'll) any loss sustained^between the date of any acquisition ^ 
of such shares or option and the effective date of the Exchange 
Offer referred to in Section 4 hereof resulting from (a) the 
^disposi tion of up to 150,000 shares of Piper Corarlon Stock 
acquired^Ln accordance with paragraph (A) of this Section 2 
and/or (B) arising out of the acquiring of an option to 
acquire up. to such 150.000 shares (provided, however, that 
in no event will such Sellers share in any losses involving 
more than 150,000 such shares and such shares shall include 
the shares acquired for the account of such Sellers as 
above provided)’, and (ii, the other direct costs and expenses 



during the period ending with the expiration of the Tender 


Offer growing out of Bangor Punta' sy^purchase of or obtain- 
ing of any option on up to 150,000 shares of Piper Common 

Stock referred to in paragraph (A) of this Section 2, includ- 

• / • 

ing in such direct costs and expenses, without limitation, 
all out-of-pocket costs of Bangor Punta arising out of any 

indebtedness incurred to purchase such shares or to obtain 

• . / * 
the option to purchase suchshares. Interest, actual or 

imputed,^ on amounts required by any lenders as compensating 

balances^shall also be included in such costs. Bangor 

* m * * \ • • • 

Punta will ^ear 50% of such losses, costs and expenses, 
and those Sellers listed on Schedule 3 hereto will jointly 
and severally bear 50% of such losses, costs and expenses 
(with mutual rights of contribution among such Sellers in 
the proportions stated on Schedule 3). Upon determining 
as aforesaid not to accept any Piper Common Stock tendered 
pursuant to its Tender Offer described in Section 3, Bangor 
will use its best efforts, with prior disclosure to 
the Agent of plans proposed and steps to be taken jto dis- ^ 
po§e of any Piper Common Stock acquired by it as a result 
of the purchase referred to in paragraph (A) of this Sec¬ 
tion 2 so as to minimize any loss. Upon effecting such 
disposition, or if Bangor Punta has obtained an option to 


acquire such shares and has determined/not to exercise 

: r. • ' • . • 

such option, upon such determination, Bangor Punta will 


0} (ij'Xia 





advise those Sellers listed on Schedule 3 in writing and 

in reasonable detail (with a copy ©$~the Bank) of the 

costs and expenses involved, and such Sellers will within 

30 days pay Bangor Punta their respective shares of such 

.costs and expenses. • • . . 

• * ’ • * 

(C) If Bangor Punta's efforts under paragraph 

. * * 

(A) of this Section 2 are unsuccessful and the Agent shall 

■ - * 

not have consented^as provided in such paragraph, then the 

• / * # . # • . 

Escrow and this Agreement shall terminate forthwith, with- 

. out further action by Bangor Punta or Sellers. ' ••• ' *• . 

. * * • * .. • ** f 

.•••■/ * • ' V- ■ 

• S ection 3 . Tender Offer . (A) If Bangor Punta's 

best efforts under paragraph (A) of Section 2 are successful 

or if the Agent consents under paragraph (A)(ii) of Section 

1 - ■ — . • • m 

2 and Bangor Punta determines to acquire).the shares or’ 
options on the shares covered by such consent, then promptly 
thereafter Bangor Punta will make a public cash tender offer 
( the Tender Offer"), ,at a price of $80 net per share, for 
a specified number of shares of Piper Common Stock equal to 

minus the sum of (i) the number of shares 
purchased or placed under option pursuant to paragraph (A) 
of Section 2 and (ii) the total number of shares covered by 
the terms of Section 1 hereof]^ The Tender Offer will pro¬ 
vide that Bangor Punta shall have the right to refuse to 
accept all shares if less than the specified number are 
tendered, but othcrvi^B^or Punta will be obligated to 
accept shares tendered thereunder. The Tender Offer will 
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•not contain any unusual provisions likely to affect ad¬ 
versely the success of the offer*and will contain pro¬ 
visions for acceptance and rejection that are consistent 
with the rights of Sellers under paragraph (B) of this 
Section 3. Sellers will take all reasonable steps to 
assist Bangor Punta in making the Tender Offer and assur- 
-ing its success. 

(B) In the event that (i) less than the 
specified number.of shares'are tendered pursuant to the 
Tender Offer and. (ii) Bangor Punta thereupon determines 


not to accept the shares so tendered, Bangor Punta v/ill^ 
notify tho*,Agent, and thereupon those Sellers listed in 


Schedule 3 will have the right, exercisable by notice 
from the Agent to Bangor Punta within j daysT~to 


cause Bangor Punt^to sell to such Sellers or their de¬ 
signees, in addition to transferring the shares*acquired 
for the account ,of such Sellers pursuant to paragraph (B 
of Section 2, all shares purchased or covered by option 


Ban <J or Punta^for its own account pursuant to Section 
2,and also, at such Sellers'.option, all shares tendered 
pursuant to the Tender Offer. For purposes of such sale 


Bangor. Punt^may exercise any non-transferable option ar 
will timely exercise any option that might otherwise ex¬ 
pire before completion of the transfer thereof to Seller 
or their designees. The price for such sale and transfe 


i 








will be Bangor Punta' s J^total direct cost of acquiring such 
shades and/or options, including without limitation all out- 
of-pocket costs o-f— Barrgo-r—Punt-o. arising out of any indebted- 
ness incurred to purchase such shares or to obtai n the option 

- ^ ; r—li-'cli 

to purchase such shares. Interest, actual o^ uted,/on 1 


amounts required by any lenders as compensa 


.ances; 


shall also be included in such costs. Such price will be 


paid by such Sellers to Bapgor Punta within 


days after 


• • • . 

exercising their right of purchase under this paragraph (B). 
Upon such payment such Sellersyshall have no further lia- 
bility to l^a-rrg-or—?unte^under paragraph (B) of Section 2 

and the Escrow will terminate forthwith without further 

* ( . * t • 

action by Bangor Punta or Sellers. j" 

. •' (C) In the event that (i) less than the speci¬ 
fied number of shares are tendered pursuant to the Tender 

* 

Offer, (ii) Bangor Punta thereupon determines not to ac- 

... — ... * ' • 

cept the shares 'so tendered and (iii) the right of pur¬ 
chase and transfer provided for in paragraph (B) above is 

not exercised, then Bangor Punta will notify the Bahk of_ 

such facts, and thereupon the Escrow will terminate janX^the^ 


Bank will deliver the Certificates and the Proxies to 

... _ | 

Sellers other than those Sellers listed in Schedule 3 ^ 1 

With respect to those Sellers listed in Schedule 3, the 

« * • • . . 

Bank will* not deliver the Certificates deposited by such 

• • • • * . 

Sellers but will hold such Certificates until Bangor Punta 


a, 
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has received the amount# if any# payable by such Sellers 

• t 

in respect of the losses# costs and expenses referred to 

in paragraph (3) of Section 2# whereupon such Certificates 

v/ill be delivered to such Sellers; and if Bangor Punta 
• f # • 
shall not receive the amount payable by any Sellers in re¬ 


spect of such losses# costs and expenses within the 30-day 

' • 

' period specified in paragraph (B) of Section 2# the Bank 

' s 

will deliver to Bangor Punt;a the Certificates deposited by 

■ • . / 

such Sellers and—any—add4t-io nal — C e- r -t-i-f4-eates—reques-t-ed-by^^ 


•• 1 ‘ ’ X . • • 

"^^anqor-Punta# to be sold and the proceeds applies by Bangor 


Punta to the amounts owed it by such Sellers, who will 
nevertheless remain liable jointlyJwith the other Sellers 
listed on Schedule 3 for any deficiency; and any such 


shares delivered to but not disposed of by Bangor Punta 

• • • . 

• • 1 • . • • . • , 

and any excess over the amount due to Bangor Punta that 
is realized in connection with any such sale of shares 
by Bangor Punta 'will be returned promptly or remitted to 
. the Bank. Any Piper Common Stock not disposed of to 
satisfy the amount due Bangor Punta as hereinabove ex- 

6* . * I 

pressly provided shall be delivered to the Seller orig- 

.w • • - . .. i 

inally placing it in Escrow. Bangor Punta shall have no 

obligation to pro-rate among Sellers any disposition by 

• it of Piper Common Stock or to aid in obtaining contribu- 

' . + . .. 

tion# and may sell at its absolute discretion any and all 

Piper Common Stock necessary to obtain thr amount due it. 







As between Sellers listed on Schedule 3/ each shall have 

* / 

a right of contribution from the other to the end that 

his payments in respect of losses, costs and expenses 

/ 

referred to in paragraph (B) of Section 2 shall not exceed 

the percentage thereof set.forth opposite his name on 
* •• • .• 

Schedule 3. . • ‘ . • 7'"'’ ~ 

\ \ • * * •. 

Section 4 . Exchange Offer . (A) In the event 

that Bangor Punta determines to accept the shares tendered 

S , • . • / . 

pursuant to the Tender Offer, it will so notify the Bank 
and the Agqyit. In addition, in such event Bangor Punta 
will as soon as practicable thereafter submit to a meeting 
of its shareholders a proposal for an exchange offer 
("the Exchange Offer") as hereinafter described and will ^ 

use its best efforts to obtain the necessary shareholder 

* > 

and governmental approval therefor. The Exchange Offer 
will be for all^outstanding shares of Piper Common Stock. 

(B) Under the Exchange Offer each share of 

•* " • • 

•Piper Common Stock will be exchanged for Bangor Punta 

% 

securities, or for Bangor Punta securities and cash, 

. V . ' 

having an estimated market value as at the Determination 

• • • • 

Date (a. hereinafter defined) of $_• and projected 

annual cash income from such securities of not less than 
$1.40 nor’more than $1.55. The type and amount of such 
securities or the amount of such cash will be determined 
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by the First Boston Corporation ("First Boston") and set 
forth in an opinion to be delivered by First Boston to 

f 

• '** M *N 

both the Agent and Bangor Punta to the effect that the 
terms of the Exchange Offer'are fair and equitable to the 
shareholders of Piper and the shareholders of Bangor Punta. 
If First Boston is unable in its sole judgment to make 

such determination and deliver such an opinion, it will 

' . # **> 

so notify Bangor.Punta and the Acent; 120 days thereafter 
First Boston will- again attempt to make such a determination 
and deliver such an opinion, and if First Boston is then 
unable to to so, it will so notify Bangor Punta and the 
Agent whereupon Bangor Punta will have no further obli- 

• * f 

cation to make the Exchange Offer, and the Escrow v/ill 

* . T * . . 

terminate forthwith without further action by Bangor Punta 
* * 1 \ . • 
or Sellers. Based on market conditions in effect on the 

date of this Agreement, it is understood between Sellers 

* • . . ‘ . • 

and Bangor Punta, that fair and equitable terms for the 

Exchange Offer would consist of $25 of Bangor Punta war- 

% . 

rants, $15 of Bangor Punta convertible debentures and 

•* 

$45 of Bangor Punta common stock for each share of Piper 
• • * 

Common Stock, but that if the price of Bangor Punta common 

stock goer, above $37.50, the Bangor Punta common stock 
* 

component* would be increased by $5 and the Bangor Punta 

* 

v/arrant component v/ould be decreased by $5; however, in 
determining terms as aforesaid First 3oston will not be 


14 






bound by this understanding. The Determination Date will 

• i 

be the date of First Boston's opinion, v/hich will be not 

* 

more than five days prior to the effective date of the 

> • 

Exchange Offer. In determining the estimated market value 
for purposes of the first sentence in this paragraph (B) 
and whether the price of Bangor Punta common stock is 
above $37.50, First Boston /.fill use the average closing 
prices of Bangor Punta common stock and of Bangor Punta 
warrants (if warrants comparable to existing Bangor Punta 
warrants are to be used) during the five trading days 
immediately*, preceding the Determination Date. 

(C) Sellers will cooperate with Bangor Punta 
in obtaining any governmental approval appropriate in 
connection with the making of the Exchange Offer and in 

connection with the issuance of the Bangor Punta secu- 

* 

rities issuable as part of such offer. Sellers under¬ 
stand that some/,, or. all, of them may be deemed under- 

* • ~ “ A * “ . 

writers within the meaning of the Securities Act of 1933 

* • • * , •• 

, ' ' + % 

in connection with the Exchange Offer, and Sellers will 
h^ve the rights customarily accorded to underwriters in 
respect of material to be included in any Registration 
Statement filed in connection with the Exchange Offer. 
Bangor Punta will indemnify and hold harmless Sellers 

* ' «L 

* 

• a 

against any losses, claims, damages or liabilities, joint 
or several (and actions in respect thereof) to which they 










or any of then nay become subject under the Securities 
Act of 1933 or otherwise by reason of any untrue statement 
or alleged untrue statement of any material fact contained 
in any such Registration Statement, the Prospectus, any 
related prelininary prospectus or any amendment or supple¬ 
ment thereto, or by reason of the omission or alleged 

omission therefrom of a material fact required to be stated 

• • ' # ' 

therein or necessary to;make the statements therein not 

misleading; and^will reimburse each Seller for any legal 
or other expenses reasonably incurred by such Seller in 
connection*With investigating or defending any such loss, 
claim, damage, liability or action; provided, however, 

• • i 

that Bangor Punta shall not have any such liability to 
the extent that any such loss, claim, damage or liability 
arises out of or is based upon any statement contained 
in or omitted from any such documents in reliance upon 
and in conformity with written information furnished to 
Bangor Punta by Sellers or by Piper expressly for use 
therein. Sellers will indemnify and hold harmless 3angor 
Pun .a, each of its directors and each of its officers who 
sign any Registration Statement filed in connection with 
.the Exchange Offer against any losses, claims, damages or 
” liabilities') (and actions in respect thereof) to which 
Bangor Punta or any such director or officer may become 
•subject under the Securities Act of 1933 or otherwise by 













reason of any untrue statement or alleged untrue statement 

t * ... - . 

of any material fact contained in any such Registration 

Statement, the Prospectus, any related preliminary pros- 

. «? ’ 

pectus or any amendment or supplement thereto, or by 

, * s 

reason of the omission or alleged omission therefrom of 
a material fact required to be stated therein or necessary 
to make the statements therein not misleading, in each 
case to the extent, but only to the exten that such 

0 * • 

• • 

untrue statement or alleged urtrue statement or omission 
or alleged omission was made in reliance upon and in 
conformity 'With written information furnished to Bangor 
Punta by the Sellers or Piper specifically for use therein; 
and^wilr reimburse any legal or other expenses reasonably 
incurred by Bangor Punta or any such director or officer 
in connection with investigating or defending ahv such 
loss, claim, damage, liability or action. Sol-l-er-s— 


ha v e—th e — r - i ght-s-H? us-t-onv a r - i - ly - a ceorc 
l^spoot-4>f-jaaio^iaX-to-be--incLud s < 


r-i-ter-s—i-n- 


st-atement- 


_ - . (D) Following receipt of the necessary govern¬ 

mental and shareholder approvals, Bangor Punta promptly 

will notify the Agent and the Bank of the opening date 

1 ■ - —* c 

of the Exchange Offer, which will be^not more than 15 
days thereafter. Upon being advised by Bangor Punta of 
the opening date of the Exchange Offer, the Bank will as 


do .£CVv\ ai 

. . IA 
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soon as practicable after such date deliver to Eangor 

* > • 

Punta the Certificates and the Proxies, and Bangor Punta 

will in exchange therefor deliver to the Bank an appro- ,, 

< —— , _(LI: i -k 

• I C“>\ Jit 

priate amount of its securities req-i-ste-reu as requested 1 (rcro/-'j tl 
by the respective Sellers and/or cash, all as due upon / 

such exchange. Promptly thereafter the Bank v/ill deliver 
such Bangor Punta securities and/or cash to Sellers, and 
the Escrow will terminate;' 




0 


(E) If Bangor Punta is unable for any reason 




to consummate the Exchange Offer within 6 months after 

notice to the Agent that it has comoleted its best efforts 

/ 

to consummate the Exchange Offer, then it shall so notify 

• * . 

the Bank and thereupon the provisions of paragraph (B) 
of Section 2 and paragraph (B) of Section 3 shall apply 
as if there had been a timely notice by Bangor Punta to 
the Bank that it had elected not to purchase Piper shares 
tendered pursuant to the Tender Offer; provided, however, 
that the^d-a-trO- by- which such consummation is to be affected 


shall be extended by a period, if any, equal to the time 
• • 

during which Bangor Punta, Seilers, Piper, the Bank or 

• •* 

the Agent is restrained, prohibited or otherwise prevented 
from carrying out the provisions of this Agreement by any 
investigation, suit, action or other proceeding, threatened 
or pending before any court, governmental body or regulatorv 
agency (including, without limitation, any stock exchange 
the rules of which apply to any of such persons). 






§i~5jLL on ^ • Representat ions an d Warranties . (A) 

j t . 

Each of Sellers hereby represents and warrants as to him- 
self that: (i) such Seller owns and has full legal title 
to the number of shares of Piper Common Stock indicated . 
opposite his name on Schedule 1, free and clear of all 
liens, changes or encumbrances except in the case of 
shares listed on Schedule 2 and that in the case of shares 


listed on Schedule 2 there ^re no liens, changes or en- 

- • _ l S 

• • * . • i 

cumbrances as to.such shares that have not been disclosed 

... . X . 

to Bangor Eunta in writing on such Schedule; (ii) the 
number of glares of Piper Common Stock indicated opposite 
such Seller’s name on Schedule 1 represents all shares of 


Piper Common Stock owneV of record by such Seller, the 

. V,' • • * ^ •.. . 

proxy delivered by such Seiler as to such shares'is valid 


and binding on such Seller and such ’oroxy and the endorse- 

ments or stock powers delivered by such Seller have been 

' • *• . • .• . . • % 

validly executed by the owner of record of such shares; 

(iii) this Agreement is a valid and binding obligation 
of such Seller enforceable in accordance with its terms; 

m * • 

(iv) the making and performance of this Agreement and the 
sale of the Piper Common Stock contemplated hereby have 
been duly authorized by all necessary action, are within 
the powers of such Seller, and will not violate or consti- 
tuto a default - under any agreement or instrument, including 
in the case of a Seller that is a corporation its Certificate 
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of Incorporation and By-Lav/s, by v;hich such Seller is 

. • J 

bound or affected; (v) the shares of Piper Conran Stock 
of such Seller are, as to those presently owned, and will 
be, as to those owned hereafter, duly and validly issued, 

fully paid and non-assessable and not liable to further 

. * — . ./* 

call, and are or will be duly listed on the New York Stock 
Exchange; (vi) the shares of Piper Common Stock of such 

- - . - 9 

y • 

Seller are freely transferable by him to Bangor Punta for 

* ff . . 

investment (and not with a view to distribution) as pro- 

y . • ; 

.vided in this Agreement without prior governmental approval 


or permission; and (vii) to the knowledge of such Seller 
, % . 


the execution and the delivery of this Agreement, th^-~ 






Certificates and the Proxies will not violate or consti- 
tute a breach of ~ny statute or other governmental regu¬ 
lation and there is no suit, action or other proceeding 
pending or threatened which would affect the enforceability 
of this Agreement. ' • . . r 

. J • * 

(B) Bangor Punta represents and warrant .t 

it is acquiring the Piper Common Stock from Sellers for 

investment and not with a view to the distribution thereof 
• • . . 

within the meaning of the Securities Act of 1933. 


Section 6. No Disposition . No Seller will 
sell, assign, pledge or otherwise dispose of (including 
specifically, without limitation, by tender of such shares 
to any person pursuant to a tender offer or exchange 


20 








t:.* 


•a < 


• 2 3 2 .* •. • •. 

offer) any shares of Piper. Cordon Stock now owned or here¬ 
after acquired by him prior to the termination of the 
Escrow established hereby, except in accordance with the 
terms hereof. 


.-V 

VN 

?• , . •_ 



Section 7 . Conduct Pending Termination . Prior 
• the termination of the Escrow established hereby, each 
Seller will use his best'efforts as a shareholder of Piper 
to cause Piper (i) to conduct its business in its ordinary 
course; (iij to^preserve intact its business organiza ion; 

to keep available the services of its present em- 

/ 

ployees; Civ) to maintain satisfactory relationships with 

its suppliers, customers and others having business rela- 

•• * 

v tions wit*, it; (v) not to change its Articles of Incor¬ 
poration or By-Laws in a manner requiring consent of its 
shareholders; and (vi) not to issue any shares *"of its 
stock in addition to those issued and outstandina on the 
date hereof, except upon exercise of options previously 
issued or authorized for issuance. 


9 ■ 

\ Segtj- on Binding Effect . This Agreement will 

be valid and binding when counterparts are signed by Bangoj 
Punta and-M>jf-o»e-os-8®s«-©|-Soil«K^fsSj§lk T _b owwor< 

. Wwl-M-cpurtter-par-ts^f-this-AgMerent-ohal-t-not-havG-beon 

. signed-befor e-5 :03 r.;> v-enby Sellers owning 

r — 

■K^ro-t-han 501, OOOj shares of Piper Common S tock/A-t-w^U-^T ' 





~..e and become void ab initio and no party hereto theretcr^ 


fore or thereafter signing any counteroar-lrtTiTl have any 


right or obligation herjcundeir^except, in the case of 


Sellers, a^jiig-hTfto the return of the Certificates and 
tTve~ Pr eepos-ir ted—feereun ele r. This Agreement will be 
binding upon and inure to the benefit of each of the 
undersigned, their heirs, legal representatives, distri- 

butees, successors and assigns; provided, however, that 

✓ 

» /. • • 

$ J 

no assignment by Bangor Punta of any of its rights under 
this Agreement, except an assignment by operation of lawj^ 
shall be V^lid or effective v/ithout the prior written 
consent of the Agent. > V " * 


Riki Z 


Section 


Miscellaneous. (A) Notices given 


hereunder will be deemed sufficient if in writing and 
• . . * * « •* ’ * 
delivered by hand or sent certified or registered mail, 

.if to Bangor Punta at its address set forth above, 

attention of the Secretary, if to the Bank at_ 

, and if to Sellers, 

■ ^ 

c/o W. T. Piper, Jr., Piper Aircraft Corporation, 820 . 


East Bald Eagle Street, Lock Haven, Pennsylvania, 17745. 

(B) Xf—an y—provisions £-t4his—.Agreement—sfrpbd: 


be finally declared invalid by a cour tof^-edfnpetent 
jurisdetion, without further^-rirgnt of apDeal, this Agree¬ 
ment shall be v$rid-odin its entirety except for the 


proyieions of paragraph (B) of Section 2, which provisions 


22 
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shal-^-s-u r-v-ivc—en cl—b o—on for-c ea b I-r>—by—o r—on- b eh al-f—o f—Bangor 
P-untcV,—its—suGee&s^r-^nd—its—as signs . 

• • l , 

. • . • 

• * * 

(C) The representations and warranties of the 

; • * V 

parties to this Agreement shall survive the complete per- 
. 9 • 
formance of.this Agreement for the full period of any 

applicable statute of limitations. 

(D) Headings used herein are for convenience 

• • • ■ • . • . 

only and shall not be used in construing any provision 
hereof. * /. . ; • ‘ . v-.'. 

(E) This Agreement may be executed by Sellers 

in any number of counterparts, each of which shall be 

. / . • . 

deemed an Original; and execution by Bangor Punta of any 

one such counterpart will be deemed acceptance hereof as 

to all counterparts heretofore or hereafter signed by 

.Sellers and delivered to Bangor Punta. ’ ’ . 

. • » .■••• 

• % 

• (P) This Agreement is to be governed by and 
const^ed in accordance with the lav; of the Commonwealth 

of Pennsylvania. * ’ . ; 

. ■ . . ' - . . V 

• • , • . • • # 

IN WITNESS ^THEREOF, the parties hereto have 

‘ * 1 

executed this Agreement as of the date first above written. 


BANGOR PUNTA CORPORATION 


By. 


[Seal] 


(L.S.) 

(L.S.) 


23 


i 












PROXY 


1 


I (We) hereby irrevocably appoint Nicolas M. 
Salgo, W. Gordc t Robertson and David W. Wallace as prox- 
ies with power of substitution to represent me (us) and 
to vote all my (our) stock in Piper Aircraft Corporation 
held by me (us) on any Record Date from the date hereof 
through December 31, 1971..in respect of any and all of 
the following matters that may come before any Annual 
Meeting or Special Meeting of the shareholders of Piper 

Aircraft Corporation, and at any adjournment or adjourn- 

/ 

ments thereof: 

1. Any matter, except the election of direc¬ 
tors, that is required by any provision of the 
Pennsylvania Business Corporation Lav/ to be sub¬ 
mitted to a vote of shareholders. 

2. Any other matter, except the election of 

directors, that is submitted to a vote of share- 

« * 

holders of Piper Aircraft Corporation, but only 
upon condition that the proxies appointed herein 

i 

shall, at least 10 days prior to the date of the 

I 

meeting at which such matter is to be voted upon, 

. I 

have notified the undersigned, in a writing ad- 

. i 

dressed to him at his address then appearing on 
the transfer records of Piper Aircraft Corporation, 
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as to the manner in which such vote will be cast 

•* i 

by the proxies appointed herein. The condition 

/ 

stated in the preceding sentence is hereby v/aived 
in respect of any matter of which the proxies ap¬ 
pointed herein shall not have received written no¬ 
tice from Piper Aircraft Corporation at least 21 
days prior to the d,ate of the meeting at which such 

matter is to be voted upon. * - - ' • • 

/ 

# y * . 

Notwithstanding the foregoing, this proxy shall 

* . y \ ... 

not be valid to vote at any Annual Meeting or Special 
Meeting o<^ the shareholders of Piper Aircraft Corpora¬ 
tion on any matter proposed by or on behalf of Bangor 
Punta Corporation unless as to such matter the Board of 
Directors of Piper Aircraft Corporation shall have recom¬ 
mended to shareholders, in proxy materials distributed 
in management 1 s solicitation of proxies,' that shares be 
voted in favor of such proposal. .. ...... 

L The proxies appointed herein may act by a major¬ 
ity of their number present at any meeting for which this 

{ 

proxy is validly given, or if only one of them is present 
at such meeting then by that one. 


Dated: _____ 

Please sign here exactly 
••• •* as name appears below. _ 


1969 


Joint owners should each sign 
separately. All trustees must 
sign unless the trust instru¬ 
ment permits otherwise. 




* 


\ 


1 
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EXHIBIT B 




ate) 


/ . 

Re: Agreement date as of May , 1969 
among Bangor Punta Corporation and 
sellers named therein, attached 
hereto as Exhibit A ("the Agreement) 


.Gentlemen: 


' The under signed.tjas been designated as Agent 

ror the Sellers named in the Agreement (the "Sellers"). 

On behalf of the Sellers, the undersigned 
hereby delivers to you the Certificates of Piper Common 
“^ S ^ eci on Schedule 1 to the Agreement, together 
with the related Proxies, except that as to those Certif¬ 
icates listed on Schedule 2 only Proxies are delivered 
•herewith. 


„ You are hereby instructed to hold these 

Certificates and Proxies, and any other Certificates or 
Proxies delivered to you under the Agreement, and not to 
dispose of them accept in accordance with the Agreement. 
This request is being made on behalf of Bangor Punta 
Corporation and the Sellers named in the Agreement and is 
intended to be for their respective benefit. 


. r> , Please- acknowledge receipt of the Certificates 
and Proxies delivered herewith and indicate your agreement 
o act in accordance with this letter, and the Agreement, 

n#a 1 r\ur w * 


Very truly yours. 


, • • >Agent 

Received and Agreed to, all 

as provided above, as of the . -• 

date set out above. ** v 

FIRST NATIONAL BANK OF LOCKHAVEN 
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(Date) 


Bangor Punta Corporation 

*K>5 Park Avenue 

New York, New York 1002.2 

Gentlemen: 


We are holding 
stock owned by 


shares of Piper Corporation 
' (the "Pledgor") 


as security for~~certain inde5^eaHess~o wed to us by the Pledgor! 

ssrss. S*s ISF" ■ SfcWSyrss „ 

"AereemnrrwiS 6 C J ;r P oratlon Common Stock named therein (the 

e^^^ y n %i r ?rs?^Lr^ n ro o ? g L o o ^Le^ ins ^ the hoidin - ^ 

^ d r as The 

requested Ke^to^ as^o«* Pled S- “as 

as 

extont to»? S \. SeCUr 1 ity by us is discharged, or reduced to suc“ 
la& T?. s {’, aresn « 11 ° n be r deliverld a by us 

Agreeraent°° khaVen ‘° te held in a «-dance with toPteto^Ihe 

Piper CorpoktL f u V ls a ^cu?ny n f n a S e ° e f fl tb c %l P e 0 l-f..f-r of 
Change offer referred to in Section 4 of toe Igrtement Se Tl 

Runh’ h «a re<1Ue * t 0f bhe First National Eank of Lockhaven’ deliver’ 
•oSf 1 ??f res t ° .such bank to be exchanged for such Banaor uunt- 

f- t h r such S exchange C o??e?? Huch^togo? ^ntfsecuriSles^or 

lt a y h for 1 the h a?orlsaid°ind e ebtod r ness? f ” substitu «°" *» -cur- 

-_, _ _ 3< We will advise Bangor Punta and the First Mitinn.i 

Bank of Lockhaven prior to foreclosing on any of the har» Sf 

C S rporatlon Commor ' stock held as security for the Ibm-a 
indebtedness end. prior to di-,oslng in any wayof such scares we 
win at Bangor Punta’s option either (i) offer such share? to' 
®?"e° r *}“** for purchase at the 

then market price thereof or (il) exchanee iuchrtwreTto^ • 

to the aforesald U exchang an offer? aSh 1S ' Uable ° r payable *“«“•"» ' 

* • . * * * 

. Very truly yours. 






-T| FP'JT 
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AGREEMENT 


Agreement dated as of May 8, 19G9 between the 

signing shareholders listed in Schedule 1 hereto ("Sellers") 
. ^ . 
of Piper Aircraft Corporation, a Pennsylvania corporation 

* f •* 

* V 

having an office in Lock Haven, Pennsylvania ("Piper"), and 


Bangor Punta Corporation, a Delaware corporation having an 
office at^ 4^5 Park Avenue, New York, New York ("Bangor Punta") 


WITNESSETH : 

t 

. * 

WHEREAS, Sellers own shares of Piper Common Stock 
in the amounts indicated opposite their names on Schedule 1 

** i . # % 

•hereto; and . ' 1 


WHEREAS, Sellers have agreed to exchange their 
shares of Piper Common Stock for 3angor Punta securities 

on the terms and conditions herein described; and 

• * 

* 

WHEREAS, Sellers have agreed to deposit their 
shares of Piper Common Stock in escrow with First National 

Bank of Lock Haven ("the Bank") together with irrevocable 

»* . • 

proxies; 

NOW, THEREFORE, in consideration of the foregoing 

• . • , 

and other good and valuable consideration, the receipt and 
• i' > 

. sufficiency of which is hereby acknowledged, the parties 
hereto, intending to be legally bound, agree as follows: 


5/7/69 


t 







. . 2kl • 

Section 1 . Esc row. (A) Within 5 days of 
his signing this Agreement each of Sellers will deliver 
to the Bank a certificate or certificates representing 
the number of „wares of- Piper Common Stock indicated 
opposite lv.s name on Schedule 1 (such certificates to¬ 
gether with any other certificates of Piper Common Stock 
delivered to the Bank pursuant hereto being termed herein 
"the Certificates") together with an irrevocable proxy 

r * • 

> 

coupled with an interest (s^uch proxy to bo in the form 

4 

4 

attached hereto as Exhibit A/ together with any other 
‘ , *• 
proxies delivered to the Bank pursuant hereto being termed 

m 

herein the/"Proxies") appointing Nicolas M. Salgo# 

. <fc - 

W. Gordon Robertson and David W. Wallace as proxies 

• • 

for such Seller, except that as to the number of shares of 
Piper Commr ,i Stcck indicated opposite the name of any Seller 
on Schedule 2 hereto, which are presently pledged to com¬ 
mercial lenders ("the Pledged Shares") as security for in¬ 
debtedness of such Seller, only Proxies and not certificates 
will be delivered to the Bank except as hereinafter re- 
qr'red. Each of the Certificates v/ill be endorsed in 
blank or will be accompanied by a separate form of 
stock power executed in blank, in either case with 

the signature of the holder of record guaranteed by a bank 
a' 

or trust company that is a member, or a correspondent of a 

member, of the Hew York Clearing House, or by a firm having 

• • / \ * • • 

• • * . t 


/ 
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i I 


membership in the New York Stock Exchange, in proper form 
to permit the transfer of the shares represented thereby 
on the stock transfer records of Piper. Each of the Proxies 
will be signed by the record owner of the Certificates to . 
which it relates in the precise form in which such Certifi¬ 
cates are registered on the stock transfer records of Piper. 

(B) Upon receipt of the Certificates and the 
Proxies delivered herewith, the Bank and William T. Piper, 

- - • 0 . . • 

V 

Jr., who is hereby irrevocably designated the Agent ("the- 

/’ " * **'• 
f; 

Agent") for the Sellers'as to all matters and controversies 

relating to this' Agreement, will execute and deliver a let- 

# 

* * 1 

ter agreempmt in the form set forth in Exhibit B hereto. 

K * - - 

. . ... (C) Until terminated in accordance with the terms 

• . ... ..... # 

of this Agreement, the Escrow established hereby for the 
express benefit of Bangor Punta and Sellers is irrevocable. 
The obligations and authorizations of.Sellers hereunder will 
not be terminated by operation of law or the occurrence of 
any event not prescribed by this Agreement, including the 
death or incompetency of any of Sellers, or, in the'case 

of^.a trust, the death or substitution of any trustee or 

•* .» . • . 

trustees or the termination of such trust, or, in the case 
of an estate, the death or substitution of any executor 
or administrator; and if any such event occurs with respect 

* 4 • * • 

4 

to any Seller before the release from the Escrow hereunder 
of the Certificates representing the shares cwned by such 
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, • . • 0 

• • * • . • 

Seller and/or the related Proxies, the Bank is hereby 

. .. ^ * y 

' authorized and instructed to hold and dispose of such 

Certificates and/or Proxies in accordance with the terms 
* -■ 

and conditions hereof as if such event had not occurred 
irrespective of whether the Bank shall have received 
notice of such event. "■ . .. „_ 

(D) Sellers whose names are listed on Schedule 

2 agree to take all necessary action to prevent foreclosure 

of the Pledged Shares by the lenders holding them as secu- 
*• » • . 
rity. Within 5 days of his signing this .Agreement each 

such Seller will obtain from the lender or lenders holding 

his pledgeft Shares as security for his indebtedness a 

letter agreement for the benefit of Bangor Punta sub- 

*.•7 ! .......... % * * 

stantially as set forth in Exhibit C hereto. Upon receipt 
of any certificates for Pledged Shares the Bank will notify 
the Agent and Bangor Punta of such fact, and the Agent 
will notify such-Seller of such fact and such Seller 
will take any action necessary to put such certificates 
into the form specified in paragraph (A) of this Section 1. 

(E) Each of Sellers (i) will not directly or 
indirectly, prior to the termination of the Escrow estab¬ 
lished hereby, purchase additional shares of Piper Common 

Stock except upon exercise of options presently outstanding 

.... ... 

and (ii) , in the event that he becomes owner by any means 
of any additional shares of Piper Common Stock, will deposit 


A 
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v/ith the Ban); the certificates representing such shares, 

a proxy in the form set forth in Exhibit A and all other 

• • • 

documents necessary to insure that such shares will be 

subject in all respects 'to this Agreement as if originally 
listed on Schedule 1. 


(F) Notwithstanding any other provision of 
■ this Agreement, Bangor Punta and Sellers consent to the 

•* release from the Escrow upon 10 days * prior written 

notice to Bangor Punta and to the sale thereafter from 

* * // 

time to time by or on behalf of V7. T. Piper, Sr. of suf- 
ficient shares of Piper Common Stock to provide funds, 

After Laxes/on such sale, for the payment on April 15, 

1970 of 9 ift taxes then due to be paid by W. T. Piper, 

» 'v j • • 

' q Sr * as a result of taxable gifts made by him prior to 
^P r ^i 1/ 1969; provided, however, that no such release 
or sale of shares of Piper Common Stock shall take place 
prior to January JL, 19 70 except upon the prior written 
bon-.ent of Bangor Punte* which shall not be unreasonably 
vithheldT^ Any such release of shares of Piper Common 

• \ _Stock w ill automatically amend Schedule 1 to delete 

^ suc ^ shares jj - 

idr^yy- L (G) Upon receipt by the Bank of written advice 

V tpfe*/ . from Piper that its Common Stock has been the subject of 

/£%“[' ^ * SPlit ' rovorso s P Ut or reclassification rendering 

the Certificates obsolete, the Bank shall surrender 
thc Cc5rti ficate« to riper upon the receipt by the Bank 

0 k Ain.yu.» o'**. ,/v.^^ —• - 

' o i ^ rfw flUcc A *7* 
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. of nev; Certificates appropriately registered and in ap- 

* V 

propriato denominations, accompanied by a certification 
by the Agent thcit such new Certificates correctly represent 
the interests of the respective Sellers in accordance with 
such reclassification. Upon receipt by the Bank of such 
new Certificates the Bank will so advise Sellers and Bangor 
Punta, and Sellers hereby agree to promptly furnish the 

• Bank witn stock powers relating thereto executed in blank 

>* * 

and with signatures guaranteed and, if necessary in the 
opinion of Bangor Punta, with proxies for such shares 
all as provided in paragraph (A).of this Section 1. 
Reclassificrfi securities received by the Bank as above 
provided shall be deemed to constitute the Piper Common 

0 

. Stock of Sellers for purposes of this Agreement, and any 
consideration payable for such reclassified shares 
pursuant to this Agreement shall be the same as the 
consideration payable hereunder for such shares prior 

• to reclassification. # _ r - ; .... . .. 

. (H) Sellers will pay to the Bank its reason- 
able and customary fees for the services to be rendered 
.by it and will reimburse it for reasonable expenses in¬ 
curred in connection therewith'and for any transfer 
taxes payable in respect of the Piper Common Stock, all 
In proportion to their respective holdings thereof. 










t sf&sf/e ^c\t 

' 2 u6 • •*%*** t ** ( \t'*r»£, -v~ 

... : . . V . ' 

-„.) _ v^. / A r •"■' I J< *.*' < < A-.-vC 

Sec tion 2 . Exc hang e Offer. (A) "Bangor Punta 

will as soon as practicable submit to a meeting of its 

•shareholders a proposal for, and an unciualified recom- 

mendation of approval of # an exchange offer (“the Ex- 

f — - 

change Offer") as hereinafter described and will use 
best efforts to obtain the necessary shareholder 
and governmental approval therefor. The Exchange Offer 
will be for all outstanding shares of Piper Common Stock 
owned by Sellers at the time’of the Exchange Offer. 

(B) Under the Exchange Offer each share.of 
Piper Common-Stock will be exchanged for (i)]^e sha^' 

-° f Bangor *Puifcta Common Stock, par value $1 per share, 
as constituted on the date hereof (iiT^tv^Bangor Punta 
Warrants—Series C, expiring March 31, 1981, as constituted 
on the date hereof, and (iii) $15 principal amount of 
a new Bangor Punta 5 ; l/2«1#- yc£r Convertible" Debenture, • 

• convertible intoj JLJJ Shares of Bangor Punta Common stock 
as constituted on the date hereof for each $100 principal 
amount (and having other privileges end protections, 
such as against dilution, that are customary in publicly ' 
offered convertible debt securities, 

(C) Sellers will cooperate with Bangor Punta 
obtaining any governmental approval appropriate in 
connection‘with the making of the Exchange Offer and in 
connection with the issuance of the Bangor Punta securi- 

U ihv «KJ 


* 





./ 
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ties issuable as part of such offer 


a '' c 

f fer • sellers undor'sta ncTA /;& 


that some, or all, of them may be deemed underwriters 



within the meaning of the Securities Act of 1933 in c 
nection v;ith the Exchange Offer, and Sellers will have 
"Che rights customarily accorded to undervrTters^in 
respect of material to be included in any Registration 
Statement filed in connection with the Exchange Offer J 
Bangor Punta will indemnify and hold harmless Sellers 
against any losses, claims/>damages or liabilities, joint 



or several (and actions in respect thereof) to which 


they or any^of them maty become subject under the Securi¬ 


ties Act^of^l933 or otherwise by reason of any untrue 



statement or alleged untrue statement of any material 


fact contained in any such Registration Statement, the 

✓ 

Prospectus, any related preliminary prospectus or any 
amendment or supplement thereto, or by reason of the 
-omission or^alleged omission therefrom of a material 


fact required to be stated therein or necessary to make 

• * ‘v 


i 


i'"V K j 
Q ft 

(Li\) Pr 

• (J^tr 


the statements therein not misleading; and Bangor Punta 

i_ e JL c J)_Seller for any leejal or other expenses 


reasonably incurred by such SeU^Tjin connection with 


investigating or defending any such loss, claim, damage, 
liability or action; provided, however, that Bangor 
Punta shall not have any such liability to the extent 


that any such ^oss, claim, damage or liability arises 


( v*T' c 








* * # . • 

out of or is based upon i ny ctatcn'.cnt contained in or 

«*• 

omitted from any such documents j.n reliance upon and in 
^conformity with v;rittcn information furnished to Bangor 
Punta byJSellers or Piper expressly for use therein. 
Sellers will indemnify and hold harmless Bangor Punta, 
each of its directors ,and each of its officers^wh&^sign^ 
any Registration Statement filed in connection v/ith thej 
Exchange Offer-against any. losses, claims, damages or \ 


liabilities (and actions 


ions in Respect thereof) to which 
such director or officer/may become 1 


Bangor Punta or any such director or of fice^may^becoi^ ' 
subject under the Securities Act of 1933 or otherwise 
by reason o^any untrue statement or alleged untrue 
statement of any material fact contained in any such 
Registration Statement, the Prospectus, any related 
preliminary prospectus or any amendment or supplement 
thereto, or by reason of the omission or alleged omission 
. therefrom of a material fact required to be stated 
therein or necessary to make the statements therein 

I 

not misleading, in each case to the extent, but only to 
the extent, that such untrue statement or alleged untrue 
statement or omission or alleged omission was made*in 
J^ancejipon^^conformity with written information 
t furnishcd to Bangor PuntTbJTtSe Sellers or Piper specifi¬ 
cally for use therein; and Sellers will reimburse any 
legal or other expenses reasonably incurred by Bangor 


1/7(4 

far' 

'*1 

£ Jer^r:' 
\ 


I 
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Punta or any such director officcr^in connection with 
investigating or defending any such loss, claim, damage, 
liability or action. • 

. (D) Following receipt of the necessary govern¬ 
mental and shareholder approvals, Bangor Punta promptly 
will notify the Agent and the Bank of the opening date 
of the Exchange Offer, which will be as soon as possible^) 
'•cbut-noiL_inaro_t}ifirLJ3jO_day&—thereaf-ter-. Upon being advised 

0 

by Bangor Punta of the opening date of the Exchange Offer, 

/ 

• • /. 

the Bank will as soon as'practicable after such date 

0 

deliver to Bangor'Punta, for exchange pursuant to the 

t 

terms of the* Exchange Offer, all the Certificates and 
Proxies, and Bangor Punta will in exchange therefor 
deliver to the Bank an appropriate amount of its securi¬ 
ties recorded on the transfer records of Bangor Punta as. 
requested by the respective Sellers. Promptly there¬ 
after the Bank will deliver such Bangor Punta securities 
• * * # 

to Sellers, and the Escrow will terminate. 

I . . • 

‘ (E) Beginning on the date hereof Bangor Punta 


W V / 1 us ,?\ its best efforts to acquire additional shares 
// (,w -Of Piper eoirenon Stock /sufficient, when added to the 

J • • I 

number of shares of Piper Common Stock owned by Sellers 


and covered by this Agreement, to constitute Bangor 

i 

Punta the holder of more than 50* of the outstanding 


shares of Piper-Common 


J 

Stock. 


.efforcs, -QL—wi-thi:>-D-0—days-of..acquir-ing 


As a part of such best 
xcq u i r-ing~s«c^-stvf fioi^n t 


i 







25° . ' 

l^Sccro-s? Bangor Punta will take all steps necessary 
to make a further exchange offer to all holders of Piper 
Common Stock^under v;hich such holders will be entitled to 
exchange each share of Piper Common Stock held by them for 
Bangor Punta securities and/or cash having a value, in the 
written opinion of The First Boston Corporation, of $80 or 
more ("the Further Exchange Offer Value"). if Bancor Punta' C 
succeeds in acquiring^v^cu^fd^i-eat Additional 'Chares and 
if in the written opinion o i The First Boston Corporation ! 


' ' /, 
«* i • 


"r 

, •• 
r • 


the value of the Bangor Punta securities delivered under the ! 


I 


Exchange Offer for each share of* Piper Common Stock (the "Ex¬ 
change Offe^ Value"), determined as of the opening 
date of such further exchange offer., is less than $80, 
then^Bangor Punta will promptly thereafter deliver to 
SeUers^Bangor Punta securities and/or cash with a 
value in the written opinion of The First Boston Cor- : 
poration equal to the difference betv;een $80 and the 
Exchange Offer Value. , * 

(F) If Bangor Punta is unable for any reason 
to consummate the Exchange Offer before the date ("the 
Final Date") that is 6 months after the date of its 
notice to the Agent that it has completed its best efforts 
COnsUOT,ate the Exchange Oifer, then this Agreement 
■r^ J and the Eccr0w sh * 11 terminate forthwith without further 
[' SOr _ PUn . t L°!. SoU ~ 8 * Provided, however, 

.j J'j ijj'-'is 7 (f) /j /y 


\ 


MM !,f f 

| 

'■■■ifhok 
ifilkW, 

: ; \fythr~y 
'■ A d i h. n 
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that the Final Date shall bo postponed by a period, if 
any, equal to the time during v/hich Bangor Punta, Sellers, 
Piper, the Bank or the Agent is restrained, prohibited or 
otherwise prevented from-'carrying out thr* provisions of 
this Agreement by any investigation, suit, action or 
other proceeding, threatened or pending before any court, 
governmental body or regulatory agency (including, with¬ 
out limitation, any stock exchange the rules of which 

> 

apply to any of such persons^ . 

• /. 

\4 

Section 3. Representations‘and V7arranties. (A) 

Each of Sellers hereby represents and warrants as to him- 

/ 

self that,: fcL) such Seller ov;ns and has full legal title 
** . • 

. to the number of shares of Piper Common Stock indicated 

opposite his name on Schedule 1, free and clear of all 

liens, charges or encumbrances except in the case of 

shares listed on Schedule 2 and that in the case of shares 

“ • 

listed on Schedule 2 there are no liens, charc/es or en— 

‘:' * ' 
cumbrances as to such shares that have not been disclosed 

• • • • • 

to Bangor Punta in writing on such Schedule; (ii) the 

, ........ j 

number of shares of Piper Common Stock indicated opposite 

: • •: . | 

such Seller's name on Schedule 1 represents all shares of 

Piper Common Stock owned of record by such Seller, the 
proxy delivered by such Seller as to such shares is valid 
and binding on sue}) Seller and such proxy and the endorse— 


/ 


12 
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k • 

ments or stock powers delivered by such Seller have been 
validly executed by the owner of record of such shares; 

(iii) this Agreement is a. valid and binding obligation 

• y • < • 

of such Seller enforceable in accordance with its terms; 

► 

(iv) the making and performance of this Agreement and the 
sale of the Piper Common Stock contemplated hereby have 
been duly authorized by all necessary action/ are within 
.the powers of such Seller/' and will not violate or consti¬ 
tute a default under any .agreement or instrument/ including 
in the case of a Seller that is a corporation its Certificate 

i 

of Incorporation and By-Laws, by which such Seller is 
bound or affected; (v) the shares of Piper Common Stock 
of such Seller are, as to those presently owned, and will 
be, as to those owned hereafter, duly and validly issued, 
fully paid and non-assessablc and not liable to further 
call, and are or will be duly listed on the New York Stock 
Exchange; (vi) the shares of Piper Common Stock of such 
Seller areJJreely transferable by him to Bapgor Punta for 
investment (and not with a view to distribution) as pro- 
yided inthis Agreement without prior governmental approval 
or permission; and (vii) to the knowledge of such Seller 
the execution and the delivery of this Agreement, and 
the execution, delivery and transfer of the Certificates 
$nd the Proxies will not violate or constitute a breach 

“ "• : * ' • ' ‘ - • . • ' 

i • 

• '13 


/ . 
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of any statute or other governmental regulation and &7y'* f;.y ./ 

... ' ' ■ \ . „ Gw.-S*. 

there is no suit, action or other proceeding pr* ing or 
threatened which would effect the enforceability of fyhcs'G 

this Agreement. * \ &*'" / * 

• \ ’ Al 

(B) Bangor Punta represents and warrants that ^ ^ 


it is acquiring the Piper Common Stock from Sellers for 


T&Ur ‘ 






investment and not with a view to the distribution thereof 

\ A-^ 

within the meaning of the Securities Act of 1933. \ . > 


Section 4. No Disposition. No Seller will 
. —* — " 7 ’ -• - 

sell, assign, pledge or otherwise dispose of (including 
specifically, without limitation, by tender.of such shares 
to any person pursuant to a tender offer or exchange 
offer) any shares of Piper Common Stock now owned or here¬ 
after acquired by him prior to the termination of the 
■Escrow established hereby, except in accordance with the 
terms hereof. 

* 

m 

Section 5 . Conduct Pending Termination . Prior 

\o the termination of the Escrow established hereby, each 

Seller will use his best efforts as a shareholder of Piper 

to cau^e Piper (i) to conduct its business in its ordinary 

course; (ii) to preserve intact its business organization; 

(iii) to keep available the services of its present em- 
.1 

ployees; (iv) to maintain satisfactory relationships with 
its suppliers, customers and others having business rela- 




V 







• § • 
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tions with it; (v) not to change its Articles of Incor¬ 
poration or By-Laws in a manner requiring consent of its 

•shareholders; and (vi) not to issue any shares of its 

/ . ’ 

stock in addition to those issued and outstanding on the 

» • 

date hereof, except upon exercise of options previously 
issued or authorized for issuance. ' ; ■ 


Section 6. B inding Effect . This Agreement will 

be valid and binding when counterparts are signed by Bancor 

Punta and by Sellers owning 501,000 or more shares of 

Piper Common Stock. This Agreement will be binding upon 

and inure to the benefit of each'of the undersigned,' their 

heirs, legaf' representatives, distributees, successors 

and assigns; provided, however, that no assignment by 

* 

Bangor Punta of any of its rights under this Agreement, 
except an assignment by operation of law or/to a *' ■ 

wholly-owned subsidiary of Bangor Punta, shall be valid 
effective without the prior written cons-en-t of^ the 


.Agent/- £>' fL t ‘^ 




•'* • Section 7 . Miscellaneous . (a) Notices given 

hereunder will be deemed sufficient if in writing'and 

. I 

delivered by hand or sent certified or registered mail, 

if to Bangor Punta at its address set forth above, 

• *' 

attention of the Secretary, if to the Bank at Lock Haven, 
Pennsylvania 17745, and if to Sellers, c/o W. T. Piper, Jr. 


I 

I 

I 



/ 
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Piper Aircraft Corporation, 820 Past Eald Eagle Street, 

Lock Haven, Pennsylvania 177451 

(B) If any provision of this Agreement or 
% 

the application thereof to any person or circumstance 

shall, to any extent, be invalid or unenforceable, 

the remainder of this Agreement or the application of 

such term or provision to persons or circumstances 

other than those as to which it is held invalid or 

• . ■**"> 

unenforceable shall not be affected thereby, and each 
term and provision' hereof shall be valid and enforced 
to the fullest extent permitted 'by law. 

i \&-) The representations and warranties of the 

f * * + • 

parties to this Agreement shall survive the complete per- 
jformance of this Agreement for the full period of any 
applicable statute of limitations. • 

(D) Headings used herein are for convenience 
* * • , 

only and shall not’ be used in construing any provision 
hereof. , • 

(E) This Agreement may be executed by Sellers 

in any number of counterparts, each of which shall be 

• ** 

deemed an original; and execution by Dangor Punta of any 
one such counterpart will be deemed acceptance hereof as 
to all counterparts heretofore or hereafter signed by 
Sellers and delivered to Dangor Punta. 

(F) This Agreement is to be governed by and 


/ 


16 




17 






(F) This Agreement is to be governed 


by and 


construed in accordance with the law of the Commonwealth 

Pr •' 

of Pennsylvania. . - * • * * • 



IN WITNESS WHEREOF, the parties hereto have 



executed this Agreement as of the date first above written 

t % , • 

BANGOR PUNT A CORPORATION . . ' . . \ 


By 
[Seal] 




* 


JL.S.) 

_(l.s.) 

(L.S.) 
.(L.S.) 
(L.S.) 
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The First Boston Corporation 


(jl»h AM'itti 
Kmuconr. Sew Vom 


July 18, 1969 


SO Exchange Place 
New Yokk.N.Y. 10005 


Mr. William T. Piper, Jr., Agent -■ • # • 

Piper Aircraft Corporation 

820 E. Bald Eagle Street • 

Lock Haven, Pennsylvania 177^5 

Dear Sir: 

Y/c understand that Bancor Punta Corporation ("3argor") plans 
to offer a combination of securities to certain shareholders of Piper 
Aircraft Corporation ("Piper") in exchance for their shares of common 
stock of Piper. In this connection, you have asked us to advise you 
as to the value of such combination of Bancor securities. 

Bancor has informed us that under this exchance offer each 
share of Piper can be exchanced for the following Eangor securities: 

(1) 1.2 Common Shares, par value $1 per share, plus 

* 1 • 

(2) A Warrant - Series C expiring March 31> 1931 to 

. purchase 3*5 Common Shares at $55 per share, and 

(3) $31*00 .principal amount of 8 1 Convertible 
Subordinated Debentures Due 199^ convertible into 
Bangor Common Stock at $55 per share, r.onredeemable 
prior to July 1, 1973 and thereafter initially at • 

108.25£ of the principal amount, and entitled to a 
sinking fund commencing on March 31, 1930 sufficient 
-to retire 9P& of the principal amount then outstanding. 

In addition, we Lave reviewed Bangor's Preliminary Prospectus 
dated July lo, 1969, as filed with the Securities and Exchange Commission, 
and understand that the other provisions of these securities will be sub¬ 
stantially as set forth therein. 

Y.'c arc pleased to advise you that, in our opinion, the value of 
the above-described combination of Bangor securities is not less than $80 
per common share of Piper. This valuation is based on market and other 
conditions existing prior to the opening of business on July 18, 1969. 

Very truly yours. 




BE FIRST BOSTON CORPORATION 


f0 " 


John Ji. Lacri, Jr. 
Vice President 
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The First Boston Corporation: 


Cinic Anon** 
riw»TCOui , ,N-'« Yo»s 


20 Exchange Pi.ace 
New Youu.S.Y. iOOOC 


September 5, 19*9 


IC\ D^VTCi V. T . i'.'ulluCC 

.'cSXCC.. v> 

Bangor ?ur.ta Corporation 

4C? Park Avenue 

Serf York, Sew York 10022 

JCr. William Piper, Jr., 

As Agent 

Piper Aircraft Corporation 
620 Past 3aid Eagle Street 
Lock Haven, Pennsylvania 17745 

Dear Sirs: 

We understand that Bangor Puata Corporation ("Bangor") has 
issued under its Limited Exchange Offer a combination of Bar.gc • secu¬ 
rities to certain former shareholders of Piper Aircraft Corporation 
("Piper") in exchange for their shares of common stock of Piper. 
Pursuant to an agreement dated as of Kay 8, 19&9 between those former 
shareholders of Piper and Bangor, you have asked our opinion as to the 
value of the Bangor securities delivered to such former shareholders 
of Piper for each share of Piper common stock determined as of the 
opening date of Bangor's General Exchange Offer. 

As set forth in the Prospectus dated July 18, 19&9 each share 
of Piper was exchanged for the following Bangor securities. 


(1) 1 Common Share, par value $1 per chare, plus 


(2) A Warrant - Series C expiring Karen 31, 1981 
to purchase 2.2 Common Shares at $55. pe- 
share, and 



(3) $15 principal amount of 8 l/4£ Convertible 

Subordinated Debentures L 094 convertible 
into Bangor Common Stock at ~)cr share, 


, 4.A:r.virrc“EH ^r~ 

’ A,E ' W 


PHllJr* FELDMAV 
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nonrodeornable prior to July 1, 1973 Lnd thore _ 
afun* initially at 1 C 3 .L' 9 '/ of the principal 
amount, and entitled to a sinking fund con- 
r.encir.g on Karch 31, 19&0 sufficient to retire 
the Principal amount then outstanding. 

..... Kc havc reviewed the terms and provisions of the variou- 

" S ac * lorth / n Bangor 1 s Prospectus dated July l£l?fc. 

.ui .:.c o.o, you have advised us that the opening date of Ear "or 1 - 
General Exchange Offer was July 13 , 1969. ^ “ 

^ * 7e arc ^ cascd to ^vise you that, in our opinion the va^ ue 

d*ae~iw ° per * ins aato of vhe General Exchange Offer of the ’ above- 

$53^50. Securities deli -red for each share of Piper cm 

Very truly yours, 

, ™ E FIRST BOSTON CORPORATION 


B y *1'. >r{.<L-—. -f( , ">:. v 
Nicholas K. Bayard \ 
Vice President Vj 


» J!u*.... 

• ••••• Of iV..: 
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lca : ? ?" <> f th ~ principal 

*;; ». u ‘ Ut .lud to a sinking, fund co:.\.\-e.v in" 
f. * 1 ^'°> "-uiVicici.t to retire «/ig of ° 

ViiO prj.ncj.juil amount then outstanding. 

Uo nro pleased to advice you that, in our opinion the 
luec on August V. lQoO.of tno mm n. i lon ' * Uxr 


foil a: s: 


Securities 

1 Cordon Share* 

Warrants to Purchase 2.2' 
• Co.T_7.on Shares 

$15 Principal Amount ' 

8 l/^$ Convertible 
Subordinated 'Debentures 


Limited Exch 

Wige Offer 

Valuation 

Per Unit 

Total 

$22,625 

$22,625 

6.00 

13.20 

8 % 

12.75 


agreer.-.e 
such a~ 
to keen 


r - f* Given solely for the purposes of the enci'le-y 

-e'a£ t 'tS“1 W€ un ^ crs tand that, under the tcr.ts of 
... * ^“ rtj - es the agreement are to use their best e-’-'Vi*.■■■«. 

-ne ioregorng opinion in confidence. • 0 eiAOrwS 

Very truly yours, 

THE FIRST BOSTON CORPORATION 




lu.U7—< ill. 




Nicholas H. Bayard' 
Vice President 
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■^rmirr 

. Hist. Court 
D. of 1 'J. Y. 





An is EVJ 


September 9, 3969 - Special Spare! of Directors tfcct.inp 


iJ 0 FORMAL A.GKK))/i PRFSJii-IT: D - 


(Tl)is , -.ecft:i.n£ v:ss scheduled as a F>:ceufci\e Co:-" it tec 
im>ct n K but because of the ler-e attendance,‘war. 
turned :mto a-special Boarc iiieetia-l 








Board Moot, In 


|GOR PUNTA CORPORATION 
SPECIAL MEETING 


PLAINTIFF'S 


U. 8. Djst. Court 
8. D. orSN. Y. 


BOARD OP DIRECTORS 


New York, n 
S eptcrr.b v'y g 


In 11.ou of the regularly 
. a special meeting of the 
ciporat.lon was held on thisj 
t:on, /iC'5 Park Avenue, New Yori 

Tli€‘ Directors of the Corporal 
> and a copy of such waiver, s 
o hereto and made a rart of the* 


sche iulcd Executive 
Boar3 of Directors 
d-te at the of.fi 
k, New York, at 


sided 

quenr; 


The Chairmen of the Board, Mr. Nice's 

; the acting. The following Directors, 
wore present: * 


Sa l go, pro 
constituting j 


James S. Garvey 

V/illiam E. Hill 

Curtis M. Hutchins 

George S. Jones 

Frederick H. Kingsbury, Jr. 

Scott K. Lowry 

W. Gordon Robertson 

Nicolas M. Salgo 

George- II. Seal 

Robert G. Stone. 

James G. Tremaine 
David VJ. Wallace 
Harry c. Wood 


The rollowlnc Directors were unable to attend: 


Horry S. Baker 
Will-.am c. Dougias 
John E. Flick 
Dr. Walter B. >' :Kinney 
W. Jorome Slrnu; 


.. In the absence r,r Mr tri •• . , 

WollAce neu i ab t..rv'«r M ?V *•* p " . 

no o.-oi c ru) |t y oj. the meeting. 




/ 


/ 
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GRANTING OF STOCK OmORS 


' Mr Wallace recommended to the Board of Directors that 
Mr Uro F Ippolito, a new member of the Law Department, Mr. John 
n Bcnnet’ recently elected vice president of Bangor Punta Inter- 
rational Capital Company, Messrs. Irvine S. Banqucr, Merritt D. 

„ron and Kenneth 0. Fettig, officers of the Jewelry Group, and 
nM Messrs. Albert K. Marring, Peter Navazelskis, Waiver w. 
Own* nheim and Raymond Phillips, members of the Jewelry Group, ue 
routed options on the Common Stock of the Corporation unuer on- 
Qualified Stock Option Plan of the Corporation. 

• Upon motion duly made, seconded and carried, it was 


RESOLVED, that there be. and hereby is, granted 
pursuant to the .1965 Qualified Stoc f. Option rlan 
of the Corporation, s ock options on the Com.on 
Stock of the Corporation to the persons, in the 
amounts, at prices per ihare (being not less than 
the fair market value defined as the last sales 
price on the New York Stock Exchange) and on this 
date, as set forth below. 


Name 


Number 
of Shares 


Price 
ecr Skai 


Irving S. Banaucr 


Merritt D. Benson 
John B. Bennet 
Kenneth G. Fettig 
Albert K. Marring 
Ugo F. Ippolito 
Peter Navazelskis 
Walter M. Oppenheim 
Raymond Phillips 


750 

$20-5/c 

$20-5/3 

$20-5/3 

$20-5/3 

$20-5/3 

$20-5/3 

$20-5/3 

500 

1,500 

750 

150 

500 

150 

200 

’ $20-5/3 

100 

• $20-5/3 


INCENTIVES 


Mr. Salgo stated that he wished to call the Board's 
attention once again to the proposal which he made at the 
meeting on August 7, 1969 in connection with the sale of Cordon 
Stock of the Corporation to key employees (Reference: 

13), and to ask the Board's action on the proposal. 


He stated that inasmuch as the Board of Directors h-.s 
now had an opportunity to further reflect on this matter, h? 
believed it is appropriate to institute the plan as o. this s -• 
•Die Chairman further reported that it will be necessary to obra.n 
shareholder approval for the.proposed plan. 


The Board discussed this matter further, and upen 
motion duly made, seconded and carried, it was 


jjj v-y-V"' 
















RESOLVED, that this Corporation sell, subject to share¬ 
holder approval, to certain of its key employees, to be 
designated by the Chairman of the Board, the Co-Chair¬ 
man of the Board or the President of thrs Corporation, 
up to a total of IPO,000 shares of its authorised but 
unissued Common Stock at the closing sales price 
($PO-5/8) for such stock on the New York Stock Exchange 
on this date; and 

RESOLVED, that the aforementioned sale of up to 120,000 
shares of Common Stock of this Corporation be on such 
terms and conditions as the President or any Senior 
Vice President of this Corporation deem appropriate; 
and 

RESOLVED, that the proper officers of this Corporation 
be, an-i they hereby are, authorized to apply for the 
listin' of the aforementioned LPG,000 shares of Common 
Stock :>n the New York Stock Exenange, the Midwest Stock 
Exchange and the Pacific Coast Stock Exchange, and they 
are hereby authorized to execute all documents cr.l take 
such ocher action appropriate in connection with such 
application for listing; and 

RESOLVED, that if the President or any Senior Vice 
President of this Corporation deem it necessary to have 
the aforementioned sale of Cormron Stock ratified by the 
shareholders of this Corporation, they be, and hereby 
are, authorized to submit such proposal to such share¬ 
holders at the next shareholders’ meeting with the 
recommendation of this Board of Directors for its 
approval. 


PURCHASE OF STOCK 


Mr. Salgo advised the Board that representatives of 
United Fund, which owns approximately 190,000 shares of the Cor¬ 
poration’s Common Stock, had recently indicated to him that they 
might be desirous of selling their holdings in Bangor Punta. 

Mr. Salgo stated that, iti his opinion, this stock is 
overhanging the market and is a contributing cause of the 
depressed price of Bangor Punta stock. He stated that the stock 
is at a very inexpensive price but that in view of general 
economic conditions, he felt it would be unwise for the Corpora¬ 
tion itself to expend capital for the purchase of these shares. 

The Board discussed the matter at some length and 
reached the consensus that the Corporation should not purchase 
th:is stock at this time. It was agreed, however, that in the 
event shares of stock arc sold to employees under incentive 
arrangements, the Corporation may wish to purchase' shares lor 
Treasury. 


ppc-9-^-6 
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OPERATIONS 


,, U'lVL'i'-c reviewed variour, operation:: f’or the benefit 
, !lt . ant answered Inquiries which were addressed to bit 


: r lorn . 


Tvrcnnul TTpW^OF^P AUGOR M ill A ROOSTOOK JAILB OW 

nlr : cus * "msi°eroUon a bfth? n Bo8r° of 

SEcES^ "^dUle^ 

various proposals corici.ini (, • combination of a partial 

“leasing arrangement of the remain!« S 

«;,1 U,c sale of the stock of the Kailroad. 

In the course of discussing „!! l^sales^were fully cor.- 

cculd be sold, the h J*S i ?c5b1e S diminntl'in of assets on the boohs 
sidered as Kell as the sitcablc aimrnuir t of sale as 

of the corporation as th0 . 1 ^ inside red Mere Indicat ioj’.s tin; 
contracted with the other. - ^ thc Railroad for Fisca. 

the prospects for increase * v C 'rv ooor. Additionally, Mr 

Year 19YC and in future ^ re ^ e J Railroad, hod previbusl; 

V.’. Jerome f.trou ., J?%^nditurcs of money would 

informed the Boitrd that .aubstan 1 ^ 1 ., he Rex t several year. . 

hr- necescary for capital items . , j?-ti tuto a heavy burden on 
Mr. Hutchins s ated that this would constitute a v , m n0v 

the parent company at times when reqi^ B * o0 rd had also been 

be available to the Rail road. Fur the: l, the oratlon llvS1 .. 

advised that cor. petition,Y expam Ung the business of the 

cate that the possibility of expanax^ , 

Kailroad is negligible (Refe rt ' ncc • bIC-b J 


the Par.ro>’ and Aroostook Kailr - - f . qsB ari( j such oincr 

S^ontf^irbolTIhcTcstTniercsU of the Corporation. 


such other 


Upon notion 


13de, seconded and carried, it was 


lil'o-y-V-k'U 
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RESOt.VED, that Mr. Curtis M. Hutchins, a member of 
the Board of Directors of this Corporation, be, 
and he hereby is, authorized to consummate the 
sale of cither the assets or stock of the Banker 
and Aroostook Railroad to Amoshear Company, or to 
such other buyer, for a consideration of Five 
Million Dollars ($5,000,C0C) or more in cash and 
sjch other additional consideration and benefits 
for the Corporation as aie obtainable under terms 
aid conditions, as will, in His judgment, be in 
the best interests of thir Corporation; and 

RESOLVED, that Mr. Curtis M. Hutchins and the 
cfficers of this Corpora .ion be, and they hereby 
£.re, authorized to execute contracts and other 
documents, and take all other action necessary to 
consummate the sale of _he Banger and Ar ostook 
Railroad in accordance :ith the terms and oncli- 
1 ions so negotiated. 


AMENDMENTS T O_BY-LANS 

Mr. Sal go called the attention of the Board to recent 
changes in the Delaware Law which would permit Board of Directors 
meetings to be conducted through the use of a conference tele• 
phone or similar device ns long as all persons participating art 
able to hear oni another. 


The Cnairmen also mentioned another change in the 
Delaware Law which would permit the Executive Committee of the 
Board of Directors to declare dividends or authorize the issuance 
of stock. lie also called the Board's attention to other changes 
made under the Delaware Law insofar as the powers of the Execu¬ 
tive Committee are concerned. Ho pointed out that these changes 
were advisable and recommended that the By-laws of the Corpora¬ 
tion be amended to incorporate these changes. 


Upon motion duly made, seconded and carried, it was 


RESOLVED, that Article II-Sect.i.on 6, Article LII- 
Secticn H, Article Ill-Section A and Article .111- 
Seeticn 8 of the By-laws ef the Corporation shall 
be amended to rend as follows: 
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"ARTICLE II. 

SECTION 6. Quorum and Manner of Acting. At all 
meetings of the' Loaf'd ofHTTrecTors," oife'-IFlrd (1/3) of 
tho total number of directors or two directors, which¬ 
ever shall be the Greater number, shall constitute a 
quorum for the transaction of business, subject, how¬ 
ever to the provisions of Sccvion 9 of this Article II 
Directors may participate ii. meetings of the Board j. 1 
Directors by means of conference telephone or any 
similar communications equipment through which al 
persons participating in such meeting can hear each 
other, arid participating in ;i meeting in such mannr 
shall constitute presence in jierson at such meeting fo ' 
a.ll directors so participating. Except as otherwise 
required by statute, or as otherwise provided by thes* 
By-laws, the act o' a majority of the directors present 
at any meeting as which a quorum is present shall b? 
ithe a:t of the Board of Directors. In the absence of x 
quorum, a majority of the directors present may ad jour i 
the meeting from time to time until a quorum shall be 
present. The Beard of Directors may determine if and 
to what extent the director j or any member thereof 
shall be compensated for attendance at meetings of th • 
Board." 


"ARTICLE III. 

SECTION Powers . During t ie intervals between the 
meetings of the Board of Directors, the Executive 
Committee shall have and may exercise all powers of th? 
Board of Directors in the management of the business 
and affairs of the Corporation, including, without 
limitation, the power to authorize the seal of the Cor¬ 
poration to be affixed to all papers which may require 
it, to declare dividends and to authorize the* issuance 
of authorized but unissued securities of the Corpora¬ 
tion, except that the Executive Committee shall not 
have the pov.er to - : 

(a) Change the dividend policy of the Corporation, to 
increase, decrease or omit any dividend; 

(b) Remove or appoint a .y officer or director of the 
Corporation; 

(c) Amend the Certificate of Incorporation; 
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(d) Amend, repeal or adopt*. By -lawa; • - 

(e) Recommend to shareholders the authorization of new . 
securities of the Corporation; 

(f) Adopt an agreement o'* merger or consolidation; 

(g) Recommend to the shareholders the sale, lease or 
exchange of all, or substantially'all, of the Cor¬ 
poration's property and assets; i 

(h'l Recommend to the shareho]dors a dissolution of the 1 
Corporation or a revocation of the dissolution of 
the Corporation." 

"ARTICLE JII. 

SECTION ^. Quo rum and Ham e r of Acti ng. At all- 
meetings of *tKe Executive Committee, The presence 
of me'fibers consisting of a majority of the total 
authorized membership of the Executive Committee shall 
be necessary and sufficient to constitute a quorum for 
ithe transaction of business, and the act of a rnajorit/ 
of the members present at any meeting at which a quorun 
is present shall be the act of such Committee. 
Dire< tors may participate in meetings of the Executive 
Committee by means of conference telephone or any 
similar communications equipment through which all 
persons participating in such meeting can hear each 
other, and participation in a meeting in such manner 
shall constitute presence in person at such meeting fer 
all members of the Executive Committee so partici¬ 
pating." 

"ARTICLE ill. 

SECTION 8. Other Comm ittees The board of Directors, 
by resolution or - resolutions passed by a majority of 
the whole Board of Directors, may designate one or more 
other committees, each such committee to consist of one 
» or more directors, which to the extent provided in said 

resolution or resolutions shall have and may exercise 
the powers of the Board of Directors in the management 
of the business and affairs of t.he Corporation, and may 
have power to authorize the seal of the Corporation to 
be affixed to all papers which may require it. Such 
committee or committees shall have such name or names 
as may be determined from time to time by resolution 
adopted by the Board of Directors, and members of such 
committee or committees may participate in meetings by 
conference telephone or similar communications equip¬ 
ment in the manner and with the same result as set 
forth in Section 5 of Article 117 with respect to 
meetings of the Executive Ccmnittee." 
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RESIGNATIO N A ND El EOT T ON _OF OF JUICERS 


Mr. Wallace reported that as of September 13 , 1069 . 
Wr. Jack G. Mi.Inc submitted his resignation as Vice President- 
Corporate Relations of tine Corporation so that he mi rht follow 
other pursuits. Mr. Wallace requested, therefore, that Mr 
Milne's resignation be accepted. 


The President then recommended to 
DeV'itt C. Morrill be elected to the pool ;.ion 
and suggested an annual salary of $;_7 500 . 
out that Mr. Morrill has been .associated 
Director of Public Relations and Director 
for approximately ten years. 


the Board that Mr 
yacated by Mr. Milne, 
Mr. Wallace pointc 1 
with Indianhead a; 
of Investor Relation; 


Upon notion duly made, seconded and carried, jt was 

RESOLVED, that the resignation of Mr. Jack 0. 
Ililne, Vice President-Corporate Relations of the 
Corporation, be, and it lereby is, accepted; and 

RESOLVED, that Mr. DeWitt C. Morrill be, and he 
heieby is, ciecoed to the office of Vice President- 
Corporate Relations of the Corporation at an 
annual salary of ( ,900.00, with duties as may he 
prescribed by the By-laws of the Corporation a^d 
as may be prescribed from time to time by the 
Board of Directors, Chairman, Co-Chairman or th • 
President of the Corporation. 


A CQUISITTO IIS 

Yankc :■ Motor Co )•) .oration . 


j Mr - Salgo advised the members of the Board of Directors 
that negotiations have been proceeding with Yankee Motor Corno»*a- 
t i? n *? r s f :ne extended period of time. He called the Board's 
atvontTon to the fact that the Executive Committee of the Board 
of Directors had previously approved this particular transaction 

Oi 1 '• H 1Y* n / 1 fk <1 ( E'rt C/^ »i «. ^ . I'jY' r> i-j A*^ f~ \ . . ~ 


March '/> 1969 (Reference: )3FC-V7-69-6.) 

W , _ 11 _ J • I t . ‘ / 


out, however, that in the cn 


of the 


consideration 
;ked 


;u in g nc goti a t i or. s, 


He further pointed 


has changed fro- 


amount 

cept. The refore, he asked that the Board approve 
transaction in its present form. 


the form and ‘the 
the original ccn- 
and ratify this 


* 


After 
end carried, it 


discussion 


v. 


and tip jn motion duly made, seconded 
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RESOLVED, that tho proponed acquisition by this 
Corporation's wholly - owned subsidiary. Bancor 
Punta Operations, Inc. ("Operations") of the busi¬ 
ness, assets and property (and the assumption of 
certain liabilities) owned by Yankee Motor Corpor¬ 
ation ("Yankee"), a New York corporation, will be 
in the best interests of the Corporation and 
Operations, and that the proposed terms and condi¬ 
tions of such acquisition as set forth in the 
proposed Agreement between Operations and Yanke» 
lonsidered at this meeting, a copy of which i-j 
>rdered attached to these Minutes and incorporatei 
herein by reference, be, and they hereby are, 
ipp roved; and 


RESOLVED, that the Corporation issue to Yankee 
such number of its shares of Common Stock, and at 
such times, as shall be required by the terms cf 
the Agreement between Yankee and Operations; and 


RESOLVED, that all accounts and doings of tie 
officers, employees and agents of this Corporation 
or any of them, in connection with the proposed 
acquisition of the business, assets and property 
(subject to certain liabilities) from Yankee be, 
and they hereby are, approved, ratified and con¬ 
firmed; and 


RESOLVED, that the proper officers of the Corpora¬ 
tion be, and they hereby are, authorized to 
consummate the transactions provided for in the 
Agreement subject to the terms and conditions 
therein specified, and to make such amendments, 
nodifications and supplements to the Agreement as 
they, in their sole discretion, with the advice of 
counsel, may determine; and 


RESOLVED, that the proper officers of the Corpora¬ 
tion be, and they hereby are, authorized to apply 
for a listing on the New York Stock Exchange, the 
Midwest Stock Exchange and the Pacific Coast Stock 
Exchange of the Common Stock to be issued by this 
Corporation in connection with tho proposed acqui¬ 
sition of Yankee, and further, sued) officers be, 
and they hereby are, authorized to take any action 
deemed necessary in connection with such listing 
application including, without limitation, appear¬ 
ance before the aforesaid Exchanges. 
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BANGOR PUNTA CORPORATION 
WAIVER OF NOTICE OF A SPECIAL MEETING OF THE 

r 

BOARD OF DIRECTORS 



We the undersigned, being Directors of Bangor 
Punta Corporation, a Delaware corporation, do hereby 
severally waive notice of the time, place and purposes 
of the ajecial meeting of the Board of Directors of the 
said Corporation held on September 9 , 1969 at 40;; Park 
Avenue, hew York, New York, and do consent to the trans¬ 
actions at said meeting of any or all business which 
may come before the same. 






V/. Jerome Strou 
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Walter B. McKinney 


f/ 




■ . > // 


Geci'&e H. Seal 


_ Cg Sflrs,^ 

Rol-ert G. Stone 


// . 









Timothy J. Reames 
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September 4, 1969 


9 m Nicolas M. Salgo 
Cc John L. Flick 


This will update my memorandum of July 2, 1969, with 
the additional information developed since that date and 
will summarize our discussion yesterday morning. 

BASIS OF ASSETS 

We are currently attempting to substantiate the tax 
basis of the non-depreclable assets of the railroad. 
Non-depreclable assets could generally be catagorized as 
the railroad JtLght of jfray. The railroad has maintained 
Its books for the ICC accounting purposes and reported 
this value on the financial statements. ICC values are 
not acceptable to the Internal Revenue Service. Wt do 
have the proper tax basis on the Rolling stock. It is 
not possible to estimate the tax basis of the railroad 
Right of Way. The only indication we have of a possible 
tax basis is the relation of the tax basis actually de¬ 
termined on approximately 42 miles of Right of Way to 
the ICC valuation of that property. In this one example, 
tax basis was approximately 627. of ICC basis. 

The only readily apparent way of determining basis 
is to reconstruct the railroad's records. It is estimated 
that this will take two years. The alternative is to 
visit the ICC and review the figures they developed in 
their appraisal of railroad property in 1917. Messrs. 
Friddle and Gould are to visit the ICC on September 8 to 
determine what information, if any, is available. We are 
informed that the Internal Revenue Service takes a par¬ 
ticularly hard line in requiring railroads to develop 
clear evidence of the basis of their Right of Way before 
allowing a loss. 


Bangor and Aroostook 
Railway Company 


BASIS OF THE STOCK OF THE BAR 

We have made an initial determination that the basis 
of the BAR stock in the hands of Bangor Funta Operations 
on the date it acquired the stock for approximately $7 mil¬ 
lion. As you know, this is a carry-over basis from the 
transferring shareholders. These, shareholders were polled 
in an attempt to determine the exact basis and approximately 
35 Xresponded. This basis is, therefore, subject to attack 
though our method f determining overall basis appears to 
be sound. Because bangor Punta Corporation has filed a 
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consolidated Federal tax return including the railroad, 
adjustments must be made for the tax benefits derived 
from the railroad losses utilized on the consolidated 
tax return. Taking these adjustments into consideration, 
the current basis in the BAR stock would be approximately 
$2 million. 

PROPOSAL TO SELL STOCK 

Due to the adjustment in the basis of the stock, it 
would now appear that on the sale of the stock we would 
recognize a gain of approximately $3 million.. 

PROPOSAL TO SELL ASSETS 


Since we are unable to determine the basis of the 
Right of Way, it is not possible to estimate the amount 
of gain or loss to be recognized on the sale of all of 
the asset, We do know, however, that we would recognize 
approximate .y $4.2 million gain on the sale of the Rolling 
Stock and recapture approximately $1.2 million in Investment 
tax credit. 

PROPOSED LEASING OF CERTAIN ASSETS AND SALE OF STOCK 

If as an alternate, we transferred the Right of Way 
to a new subsidiary and transferred the stock of the new 
subsidiary to Bangor Punta Operations, we could then sell 
the stock of the railroad and in this manner transfer the 
Rolling Stock, the franchise, and llkeiitcms. This would 
avoid recognition of the $3.2 million in gain and the 
recapture of the investment tax credit. The $2 million 
basis in the stock of the railroad would, however, be 
further reduced by the value of the stock of the subsid¬ 
iary transferred to Bangor Punta Operations and thereby 
increase the gain recognized on the sale of the stock. 

We could then lease the assets of the new subsidiary to 
the purchaser of the stock. The assets would Include the 
Right of Way. Over the period of the lease or on the 
event of a sale, the subsidiary would recognize the loss, 
if any, on those assets. 

We have met with Old Colony Trust Company, and they 
have indicated that they would want the approval of their 
bondholders before they would consent to this split arrange¬ 
ment. They did not indicate that obtaining the consent 
would be a substantial problem. I am attaching a copy of 
the language of the agreement permitting the transfer of 
assets, to a new corporation. It is not clear from this 
language whether the split transfer would qualify, but there 
is certainly an argument that this, in effect, is a transfer 
of all of the assets to a corporation operating the railroad 
as provided in the language. 
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BANGOR PUNTA CORPORATION 
SPECIAL MEETING 
of the 

BOARD OF DIRECTORS j 

, 1 

May 21, 1969 

AGENDA 

I. OPENING 

1. Call to order by the Chairman 

2. Review and approval of Minutes of the regular 

Board of Directors meeting held April 1, 1969 
(Resume).Tab A 

II. ACQUISITIONS 

1. Piper Aircraft Corporation . Tab B 

III. OPERATIONS AND ADMINISTRATION 

1. Report on Bangor and Aroostook Railroad 
by Mr. Curtis M. Hutchins 

2. Guarantee of Relocation Loans . Tab C 

3. Directors 

IV. OTHER MATTERS 

V. CLOSING 

1. Cancellation of regular Board of Directors meeting 
scheduled June 3> 19&9 

2. Next regular meeting of the Executive Committee of 
the Board of Directors - July 1, 1969 

3. Next regular meeting of the Board of Directors - 
August 1969 











Board Meeting He. 
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BANGOR PUNTA CORPORATION 
SPECIAL MEETING 
of the 

BOARD OF DIRECTORS 


New York, New York 
May 21, 1969 


Pursuant to due notice, a special meeting of the Board 
of Directors of Bangor Funta Corporation was held on this date- at 
the offices of the Corporation, ^+05 Park Avenue, New York. New 
York, at 9:30 A.M. 

The Chairman of the Board, Mr. Nicolas M. Salgo, pre¬ 
sided at the meeting. The following Directors, constituting a 
quorum, were present: 


Robert L. Chambers 
James S. Garvey 
William E. Hill 
Curtis M. Hutchins 
Frederick H. Kingsbury, Jr. 
W. Gordon Robertson 
Nicolas M. Salgo 
W. Jerome Strout 
David W. Wallace 


The following Directors were unable to attend: 

Harry S. Baker 
William C. Douglas 
George S. Jones 
Scott K. Lowry 
Dr. Walter B. McKinney 
George H. Seal 
Robert G. Stone 
James G. Tremaine 
Harry C. Wood 


Also .In attendance was Mr. John E. Flick, Senior Vice 
President, Secretary and General Counsel. 
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Directors held April*! lo 6 Q th havinff U > L ^ r mcc ?} n K °-' thfJ Board c r 
at an earlier date, were brieny reviewed.^ t0 the DJrt, ^ers 

Upon motion duly made, seconded and carried, jt was 

o? S ?he E &ard h of MreetCrs^of^hJfc^^^f m£ ° Un S 

April 1, 1969 , be, 


CHEMIC AL MACK 

and Mr. Willif^G? Gunf 0 ^^ B ° ard of Direc tors that he 
committee of the United State- t Ly ear Before a Commerce Sub- 
of Chemical Mace aff simiffr^rof^?^ the civilian use 
that it will be the position £f * T Hc inf ormed the Board 
and similar products should be thf** that Chemical Mace 
control similar to those which aorlv ° f ^Cislatlon and 
out that Senator Mos. of Utah is the^h f J »! ns - He Pointed 
and has invited Mr. Gt m and him-elr ^ I ?-? f the s «l>ccmmittee 
statement which Messrs. Salro Md'rinn . •, t ? 8tlfy - Copies cf «* 
Subcommittee were distributor i 11 preSGnt to the Senate 
attached hereto and m^Tpa?? oFthK’SSLE.?* ^ “ d « 


V. 


riPER AIRCRAFT CO RPORATEON 


The Chairman 
give the Beard a s 
acquire Piper Aircraft 


j Mr. Salgc, 
tatus report 
Corporation. 


asked Mr. David W. Wallace 
on the Corporation's bid 


to 

to 


craft common stock, 
of the Piper family, 

additional. 501 , 09 c 
are indications that 


the.Con.°r«tion*o^ e ^i2aX B ^,SSS t .hJre“ e ^P^rMr’ 

shares? Ve "“51' 

Piper Aircraft'managcment 'anfT'fam^iy 08 the 

stock. Mr. Salco pointed o.nt thal ?n Tn I ' 1 ? er Aircraft common 
xn gaining a majority interest in * pin ' ° A ? ven ' we are? successful 

aiso stated that we ZfcJSi&S 


— .,w owuoc-u we have i 

making a cash tender offer 


<<> il. . .-- pus: 

ii that is deemed necessary, 
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Mr. SaJ go then stated that it would be appropriate for 
the Board to consider, approve and ratify the actions of the’cor¬ 
poration and its officers in connection with its entering into an 
agreement with certain shareholders of Piper Aircraft Corporation 
for tiie purchase of their stock, the purchase of other shares of 
Piper Aircraft stock, the proposed exchange offers to be made for 

Piper Aircraft stock and authority to consummate other related 
matters. 


Upon motion duly made, seconded and carried, it was 

RESOLVED, that the agreement dated as of May 8, 
19 o 9 (the "Agreement"), between this Corporation 
and certain shareholders of Piper Aircraft Cor¬ 
poration ("Piper"), a Pennsylvania corporation, 
whereby this Corporation agreed, among other 
things, subject to shareholder and regulatory 
approval, (i) to exchange one share of this Cor¬ 
poration's Common Stock, a Warrant - Series C 
expiring March 31* I 9 S 1 , to purchase 2.2 shares of 
this Corporation's Common Stock and $19 principal 
amount of a nev.' 9-1/2$ 29 - year Convertible 
Subordinated Debenture (convertible into this Cor¬ 
poration's Common Stock) .for ee.ch share of Piper 
Common Stock owned by such shareholders, (j.i) to 
offer to all other Piper shareholders this Cor¬ 
poration's securities and/or cash having a value 
of at least $80 in exchange for each share of 
Piper Common Stock, sue}) value to be determined bv 
The First Boston Corporation, and (Hi) if, as a 
result of the offer made to such other share¬ 
holders of Piper, this Corporation obtains more 
than 90 / of the outstanding stock of Piper, to pay 
to the shareholders of Piper that were parties to 
the Agreement, the difference, if any, between $80 
and the value on the date of such other offer to 
such other shareholders of the Common Stock, 
Warrants and Debentures exchanged with such share¬ 
holders for a share Piper Common Stock, such 
difference, if any, to be paid in Bangor Punfa 
Securities, having a value as determined by The 
First Boston Corporation, and/or cash, (a copy of 
the Agreement being attached to and made a part 
hereof), be, and the same hereby is, ratified, 
approved and confirmed; and 

KEoGLVED, that this Corporation make the exchange 
offers for all outstanding shares of Piper Common 
Stock on the basis set forth in the Agreement; 
provided, however, that the terms of the exchange 
offers may be modified, and the effective value of 
the exchange offers may be Increased or decreased 
in such manner as the Chairman of the Board, the 
Co-Chairman of the Board or the President may from 
time to time determine; and 


* TY 
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RESOLVED, that this Corporation seek the approval of 
its shareholders to the issuance of its securities 3n 
exchange for the Common Stock of Piper in accordance 
with the Agreement and that this Board recommend to 
such stockholders approval of such action; and 

RESOLVED, that the Chairman of the Board, Co-Chairman 
of the Board, President, and/or any Senior Vice Presi¬ 
dent be, and they hereby are, authorized and directed 
to make all arrangements necessary to carry cut the 
exchange offers, including, but not limited to, the 
following: (a) making all other arrangements relating 
to the calling of a Special Stockholders Meeting for 
voting on the issuance of this Corporation's securi¬ 
ties; (b) fixing the time for the commencement and 
expiration of the exchange offers, and arranging for 
any extension or extensions thereof that may deem to 
them desirable; (c) arranging for the services of a 
Dealer-Manager or Dealer-Managers, and determining 
their compensation; (d) determining the compensation of 
soliciting dealers; and (e) arranging for the services 
, of an exchange agent and a forwarding agent, and deter¬ 
mining their compensation; and 

RESOLVED, that the proper officers of this Corporation 
be, and they hereby arc, authorized and directed to 
prepare and file with the Securities and Exchange Com¬ 
mission a Registration Statement or Statements on Form 
S-l under the Securities Act of 1933> registering 
securities of this Corporation for offering under the 
exchange offers, and Mr. John E. Flick, Senior Vice 
President and Genera] Counsel, be, and he hereby is, 
appointed as agent for service under such Registration 
Statement or Statements; and that Messrs. David W. 
Wallace and John E. Flick be, and they hereby are, 
appointed as agents of this Corporation to sign on its 
behalf, such Registration Statement or Statements and 
any amendment tnereto that they may deem advisable; and 

RESOLVED, that the proper officers of this Corporation 
be, and they hereby are, authorized and directed to 
prepare and file a proxy statement relating to the 
Special Meeting of Stockholders to be called to vote cn 
the issuance of this Corporation's securities pursuant 
to the exchange offers, with the Securities and Exchange 
Commission; and 

\ 

RESOLVED, that for the purpose of the exchange offers, 
this Corporation create a new issue of 5-1/2/ «.'5-ycar 
Convertible Subordinated Debentures convertible into 
this Corporation's Common Stock at $55 per share, which 
Debentures shall have other terms as may be set by the 
Chairman of the Board, Co-Chairman of the Board, Presi¬ 
dent or any Senior Vice President; and 
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RESOLVED., that the President, any Senior Vice President 
or any Vice President, arid the Secretary or any 
Assistant Secretary of this Corporation be, and they 
hereby are, authorized to execute and deliver a Deben¬ 
ture Indenture between the Corporation and Irving Trust 
Company, as Trustee, in the form presented to this 
meeting and filed with the Minutes hereof with such 
changes as the officers executing such Agreement deem 
appropriate, their approval of such changes to be 
evidenced by their execution and delivery of the 
Indenture Agreement; and 


RESOLVED, that the President, any Senior Vice President 
or any Vice President of this Corporation be, and they 
hereby are, authorized to file with the Securities and 
Exchange Commission Form T-l and such other documents 
and information as may be required to qualify the 
Debenture Indenture under the Trust Indenture Act of 
1933; and 

I 


RESOLVED, that the President, any Senior Vice President 
or any Vice President of this Corporation be, and they 
hereby are, authorized in the name and on behalf of the 
Corporation to take any and all action which they may 
deem necessary in order to effect the registration or 
qualification (or exemption therefrom) of the exchange 
offers and the securities offered thereunder for issue 
or for sale or trade under the "Blue Sky" and securi¬ 
ties laws of any state or possession of the United 
States of America, or to register or obtain a license 
for the Corporation as a dealer or broker under such 
laws as such officers may deem necessary or advisable, 
and in connection therewith to execute, acknowledge, 
verify, deliver, file or cause to be published, ail 
such applications, reports, issuer's covenants, resolu¬ 
tions, irrevocable consents to service of process, 
powers of attorney, and other papers and instruments as 
may be required under such laws, and to take any and 
all further action which they may deem necessary cr 
advisable to maintain such registrations, qualifica¬ 
tions or exemptions in effect for as long as they may 
deem to be in the best interests of this Corporation; 
and 


RESOLVED, that any and all haec ve rba resolutions 
appointing or authorizing officers of this Corporation 
to appoint governmental agencies or officials as agents 
for service of process which may be required by the 
insurance, "Blue Sky" or securities laws of any state 
in which registration or qualification of the exchange 
offers and the securities offered thereunder is deemed 
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necessary or advisable by the proper officers of the 
Corporation, be, and they hereby are, adopted; and the 
proper ci ficcrs of the Corporation are hereby authorised 
to certify that such resolutions were duly adopted at 
this meeting and the Secretary or any Assistant Secre¬ 
tary of the Corporation is hereby directed to attach a 
copy of each resolution so certified to the Minutes of 
this meeting; and j 

I 

I 


RESOLVED, .that this Corporation reserve for issuance 
pursuant to the exchange offers, such number of its 
shares of Common Stock as shall be required, directly 
or upon the exercise of Warrants issued pursuant to the 
exchange offers or upon the conversion of the Deben¬ 
tures issued pursuant thereto and that: (i) upon the 
exchange of Common Stock for Piper Common Stock upon 
the terms and conditions of the exchange offers; 
(ii) upon the exercise of the Warrants; and (iii) upon 
the conversion of the Debentures, the par value of 
' shares of Common Stock issued in each such event shall 
be credited to the Common Stock account, and in the 
case of the Warrants and the Debentures, the remainder 
of the exercise price or conversion price, as the case 
may be, shall be credited to capital surplus on the 
Corporation's book of account; and 


RESOLVED, that the proper officers of this Corporation 
are hereby authorized and directed to request to the 
extent necessary, consents or waivers from John Hancock 
Mutual Life Insurance Company and the Corporation's 
lending banks relating to the making of the exchange 
offers for the issuance of the Corporation's securities 
thereunder; and 


RESOLVED, that applications be made to the New York 
Stock Exchange (and such other stock exchanges as may 
be deemed appropriate by the President or any Senior 
Vice President) for the listing of the Common Stock to 
be issued pursuant to the exchange offers, and the 
listing of the Common Stock issuable upon exercise of 
the Warrants-Series C expiring March 31, 1981 , and u"cr. 
the conversion of the c j-l/2% Pf>-year Convertible Sub¬ 
ordinated Debentures issued pursuant to the exchange 
offers, and that Mr. John E. Flick, Senior Vice Presi¬ 
dent and General Counsel, be, and he hereby is. 
authorized by the Corporation to sign said applica¬ 
tions, to make such changes therein, or In any documents 
or agreements relative thereto, as may be desirable to 
conform with the requirements for listing, and to 
appear (11 requested) before officials of any su r, h 
exchanges; and 
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RESOLVED, that the proper officera of this Corporation 
be, and they hereby are, authorized to file with the 
Securities and Exchange Commission and such of the 
aforesaid and such other stock exchanges as may be 
required, applications on Form 10 under the Securities 
Exchange Act of 193^1 and such other documents as may lie- 
advisable; and 


RESOLVED, that applications be made to the American 
Stock Exchange for the listing of Warrants-Series C 
expiring March 31, 19SI, of this Corporation to be 
Issued pursuant to the exchange offers and that Mr. 
John E. Flick, Senior Vice President and General 
Counsel, be, and he hereby is, authorized by the Cor¬ 
poration to sign said application, to make such changes 
therein, or in any documents or agreements relative 
. thereto, as may be necessary to conform with require¬ 
ments for listing, and to appear (if requested) before 
officials of said Exchange; and 


RESOLVED, that if the President or any Senior Vice 
President deem it appropriate, that applications be 
made to the New York Stock Exchange or such other 
exchanges as any of such officials designate, for the 
listing of the ?5-yoar Convertible Subordinated 
Debentures of tills Corporation to be issued pursuant to 
the exchange offers and that Mr. John E. Flick, Senior 
Vice President and General Counsel, be, and he hereby 
is, authorized by the Corporation to sign said applica¬ 
tion and to make such changes therein, or in any 
documents or agreements relative thereto, as may be 
necessary to conform with requirements for listing, and 
«o appear (if requested) before officials of said 
Exchange; and 


RESOLVED, that the Letter Agreement dated May 14, 1069 
between Bangor Punta International Capital Company 
("BPICC 1 '), a subsidiary of Bangor Punta Operations, 
Inc., a wholly-owned subsidiary of this Corporation, 
and F.O.F. Proprietary Funds Ltd. concerning the pur¬ 
chase by BPTCC of 78,600 shares of the Common Stock of 
Piper (a copy of said Letter Agreement being attached 
hereto and made a part hereof), be, and the same hereby 
is, ratified, approved arid confirmed; and 
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Mr. HutcM.no next discussed the second possibility, 
that is, consolidating with another railroad. In this connection, 
he felt that a combination with the Boston & Maine Bail road, if 
otherwise possible, might result in Bangor Punta's receiving a 
third to a hO}' interest in a new company. The consideration, 
however, would be in the form of securities rather than cash. 
Hr. Hutchins did not feel that this would be a palatable solution. 

Mr. Hutchins next considered the question cf selling 
the Railroad and to whom it might be sold. He pointed out that 
neither the Penn Central nor the Norfolk and Western Railroads 
have any Known interest in the Bangor and Aroostook Railroad and 
a merger with cither of these railroads is very unlikely. He 
stated that the only person whom he knew who might be interested 
in the Railroad is Mr. F. C. Dumaine, Jr., Chairman of Amoskeag 
Company. Mr. Hutchins stated that he has had preliminary dis¬ 
cussions with Mr. Dumaine who had indicated that, he might be 
willing to pay .$5*000,000. in cash, a combination cf cash and 
Bangor Punta securities, or Bangor Punta securities for the stock 
of the Bangor and Aroostook Railroad owned by the Corporation. 

At this point, Mr. Salgo asked whether it might be wise to offer 

to Mr. Dumaine 51$ of the stock of the Bangor and Aroostook Rail¬ 
road at book value, with an option to purchase the remaining 49$ 
at a higher price, with a total consideration, therefore, of 
approximately $7,000,000. 

(At this point, Mr. Flic]; was called away from the 

meeting and Mr. Wallace acted as Secretary for the remainder of 
the meeting.) 

Mr. Hutchins stated that, in his opinion, Mr. Dumaine 
would not agree to a price of $7,000,000., but that he probably 
would be able to obtain the approval of the Board of Directors of 
Amoskeag Company at a price of $5,000,000. 

Mr. Hutchins stated that he is not asking for an 

approval by the Corporation's Board of Directors at this time, 
but only the authority to continue discussions with Mr, Dumaine. 
He stated that he wishes to first ascertain whether Amoskeag 
Company Is willing to submit a definitive proposal. 

Mr. Salgo next suggested that he would like to have Mr. 
Dumaine transfer to the Corporation 22,500 shares of Bangor Punta 
$1.25 Convertible Preference Stock as consideration for an option 
on 51$ of the Railroad, the option to be for sixty days with the 
prevision that the stock would be forfeited if the option is not 
exercised. In discussing Mr. Salgo's proposal, Mr. Strout 
pointed out that Mr. Dumaine also wishes to enter into an 
arrangement with the Maine Central Railroad; he does not believe 
the Maine Central Railroad will agree if such an agreement 
existed between Amoskeag Company and Bangor Punta Corporation. 
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RESOLVED, that The Putnam Trust Company is hereby 
authorized and requested to grant access from time 
to time to said safe ' deposit compartment in 
accordance with the foregoing resolution until the 
authority thereby granted has been revoked an i 
written notice of such revocation signed ty an 
officer of this Corporation has been received by 
The Putnam Trust Company. 


EN VTROTE C H C ORPORA'J^ON/l^I^CO^^AT TCtfr 


The Chairman announced that the Corporation intended to 
enter into an agreement ("Agreement") to sell all of the isw sj 
and outstanding capital stock of its wholly-owned subsidiary. Ifr 
Corporation, to Envirotech Corporation, a Delaware corporatfc: . 
He stated that it was the opinion of management that it would: be 
in the best interests of the Corporation and its sole stockholder 
to sell BSP Corporation. He continued by stating the* the 
Corporation had received several inquiries frorr. corporations 
interested In purchasing BSP Corporation and that the offer 
received from Envirotech Corporation was the most favorable. 

The Agreement contemplates that the Corporation will be 
paid in cash the equivalent of BSP Corporation's net asset:; (?s 
adjusted and defined by the proposed Agreement) which shall be 
determined by an audit to be undertaken by Peat, Marwick, 
Mitchell & Co. as of the closing date of the transaction. He 
further stated that the Agreement contemplates that the Rotary 
Equipment and Fluid Bed business now conducted by BSP Corporation 
would be assigned to the Bartlett-Snow Division of the Correla¬ 
tion, and that Bartlett-Snow would operate in such Rotary 
Equipment and Fluid Bed areas. Envirotech Corporation and F31 
Corporation would be permitted to continue to operate in such 
areas, but to a limited extent. The Corporation also v.culci 
assign all of its operations in the Multiple Hearth business area 
to BSP Corporation and would discontinue any operations in such 
area. He stated that currently the Corporation had no opera¬ 
tions in such area. He distributed for examination by the mercers 
of the Board of Directors a copy of the Agreement between the 
Corporation and Envirotech Corporation. The Chairman also stated 
that Mr. Robert L. Chambers, a Director of the Corporation, is ar. 
officer. Director arid principal shareholder of Envirotech cor¬ 
poration . 


After discussion, and upon motion duly made, seecnied 
and carried, it was 
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RESOLVED, that the proponed sale by Bangor Punt a 
Operations, Inc. (a wholly-owned subsidiary of the 
Corporation), of all of the issued and outstanding 
capital stock of BSP Corporation to Bnvirctoeh 
Corporation, a Delaware corporation, will be in 
the best interests of the Corporation and its sole 
stockholder, and that the proposed terms and 
conditions set forth in the proposed Agreement 
(including the Assignments required thereunder) 
between the Corporation and Enviroteeh Corpora¬ 
tion, a copy of which is attached to these Minutes 
as Exhibit A and incorporated herein by reference, 
be, and they hereby are, approved; and 

RESOLVED, that the proper officers of this Cor¬ 
poration be, and they hereby arc, authorized to 
execute the Agreement in the form submitted tc the 
meeting, subject to the terms and conditions 
therein specified, and make such amendments, modi¬ 
fications and supplements to such Agreement as 
they, in their sole discretion, with the advice of 
counsel, may determine; and 

RESOLVED, that all accounts and doings of the 
officers, employees and agents of the Corporation, 
or any of them, in connection with the proposed 
sale of BSP Corporation to Enviroteeh Corporation 
be, and they hereby are, approved, ratified and 
confirmed; and 

RESOLVED, that the proper officers of this Cor¬ 
poration be, and they hereby are, authorized to 
consummate the transactions provided for in the 
Agreement subject to the terms and conditions 
therein specified, and to make such amendments, 
modifications and supplements to the Agreement as 
they, in their sole discretion, with the advice 
of counsel, may determine. 


The Chairman stated that in view of the proposed sale 
of BSP Corporation, it would be necessary to split up the Profit 
Sharing Plan and Trust Agreement which currently embraces the 
employees of BSP Corporation and the Bartiett-Sncw Division. He 
stated that separate profit sharing plans and trusts would be 
established for BSP Corporation and for the Bartlett-Snow Divi¬ 
sion, and that Enviroteeh (brporation would asstme the obligation 
under the separate BSP Corporation Profit Sharing Plan. It i 
anticipated that in the rear future, the Bartlett-Sncw Plan and 
Trust would be integrated into the Profit Sharing Plan and Trust 
of Bangor Punta Corporation. 

After further discussion, and upon motion duly made, 
i seconded and carried, it was 
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RESOLVED, that the Chairman of the Board, the Co- 
Chairman of the Board, the President, any Sor.vor 
Vice President or any Vice President of this Cor¬ 
poration be, and they hereby are, authorizes in 
the name and on behalf of the Corporation to 
execute the proposed Profit Sharing Retirement 
plan and Trust of the Bartlctt-Snow Division of 
Bangor Punta Operations, Inc., between this Cor¬ 
poration and Wells Fargo Bank (a copy of which is 
annexed to these Minutes and made a part herec.}; 
and 


RESOLVED, that all accounts and doings of the 
officers, employees and agents of the Corporation, 
or any of them, in connection with the aforesaid 
proposed Profit Sharing Retirement Plan and Trust 
be, and they hereby are, ratified, approved sno 
confirmed; and 


RESOLVED, that the proper officers of this Cor¬ 
poration be, and they hereby are, authorized to 
make such amendments, modifications and supple¬ 
ments to the aforesaid proposed Profit Sharing 
Retirement Plan and Trust as they, in their sole 
discretion, with the advice of counsel, may deter¬ 
mine . 


DIRECTOR '_S RES3 ORATION 


In connection with the sale of BSP Corporation tc 
Envirotcch Corporation, Mr. Robert L. Chambers stated that he 
felt that since he would be an officer and one of the principal 
shareholders of Envirotech Corporation, it would be appropriate 
for him to resign as a member of the Board of Directors of Bangor 
Punta Corporation, and that he is, therefore, submitting his 
resignation effective this date. 

Upon motion duly made, seconded and carried, it was 


RESOLVED, that the Corporation accept, with regret, 
the resignation of Mr. Robert L. Chambers as a 
Director of the Corporation, effective May PI, 

1969 . 
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Mr. Wallace then stated that he understood Mr. Chambers' 
position and wished to state on behalf of himself and the Corpora¬ 
tion how much he appreciated the contributions which Mr. Chambers 
has made to Bangor Punta Corporation. Other members of the Board 
of Directors also expressed their appreciation for Mr. Chambers' 
contribution to Bangor Punta. At this point, Mr. Garvey moved, 
and Mr. Hutchins seconded, the following resolution which was 
unanimously adopted by the Beard of Directors. 


RESOLVED, that the President of the Corporation 
convey to Mr. Robert L. Chambers the appreciation 
of the Board of Directors for the many years of his 
loyal and devoted service rendered to the Corpora¬ 
tion, and to extend to him its cordial best wishes 
for success in his new endeavors. 


I 


ELECTION OF A DIRECTOR 


Mr. Wallace nominated Mr. John E. Flick, Senior Vice 
President, Secretary and General Counsel of the Corporation, to 
become a member of the Board of Directors of the Corporation. 

After discussion, and upon motion duly made, seconded 
and unanimously carried, it was 

RESOLVED, that effective immediately, Mr. John E. 
Flick be, and he hereby is, elected a Director of 
this Corporation, to serve until the next Annual 
Meeting of Stockholders. 


FUTURE BOARD OF DIRECTORS MEETINGS 


Mr. Wallace pointed out that since this special meeting 
of the Board has been held, it is being suggested that the meeting 
of the Board of Directors scheduled for June 3> 1969 in Waukesha, 
Wisconsin, be cancelled. In addition, it was the feeling of the 
Board that they would like to hold the Board of Directors meeting 
scheduled for August 9 , 19&9 in Springfield, Massachusetts, at or 
near the Smith & Wesson facilities, and perhaps schedule a meeting 
in the fall in Waukesha, Wisconsin. 
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ADJOURNMENT 

rr.x.x^z j a 

There being no further business to come before 
the meeting, upon motion, the cane was duly adjourned at 
11:^5 A.M. 







ft. J, 


JOHN ,'Ey FLICK, Secretary 



K(mk iuvvkuj/m. 

DAVID W. WALLACE, Fresic:- c 




* 
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The undersigned hereby designate August 7, 1969 , 
as the date of the Special Meeting of Bangor Punta 
Shareholders to be held to vote on the issuance of 
Bangor Punta's securities and/or cash in exchange 
for Piper Aircraft Corporation common stock. Such 
meeting shall be held at the offices of Irving Trust 
Company, 245 Park Avenue, New York, New York and 
shall commence at 11 A.M. New York time. 


Dated: July 10, 1969 



David W. Wallace’ 
President 
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1. The pecks”' of re curl ties to be osid .by B.ngor Hints 
sHould be f 1 to the ,f, Q airli'-t value l*i ru»’r» ft the 
Ti.;o the offer \ i v.-.de nn :1 to * yield * eprox 1 :;.m t in-.? 
th« current dividend yield of per shire on the 

Piper stock. 

Ko cer.h should be p«n out by t-untor Punte for shore* 
of Moor uni or.:.; li-m.’or Junta is certain oi obtaining 
the 'yO. I'a- control of the Piper stock. , 

3 . The c»erou eg^errr/mt for tl'.e 510, h» sh»r ri :. of thr- 
Piper i.nnlly si:* eh should be ol vfc l«'iot t'.’o yenrft 
duration — in vie*.-/ of the possibilities ol oepO£itl;-ii 
froo. Chris Cr-'ft and timing of iangov funto’a securities 
off*r to boot possible nnruet conditions. 

.’l. l?o com nit-amts of any tort Ghoul : 5. * given by -V-ngor 
Funte concerning the proposed riper cccvioition until 
after Bn ".or runto*B Financial f» v ouo have -i chance to 
determine the v-.lie bill ly of the ,'•? p**r :-rare projection 
of Pincr for the current fisc*! year. 

5 . No co 5 T;*nitru*nt for the Piper acquisition should be 

given by Bangor Puntn until the Levgol ii>cpr«ri-ient hna 
hnd « chine* to reviev- nil nerrenv, --rd ivnlin”, litiga¬ 
tion betveen Chric Craft nod Piper an n: to detej-jnine 
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REGISTRATION 


Jilkl bl'ULi * . 


UNDER 

THE SECURITIES ACT OF 1933 


Chris-Craft Industries, Inc. 

(Exact name of registrant as ipecified in charter) 

600 Madison Avenue, New York, New York 10022 

(Addreaa of principal executive office*) 


G LEONARD GORDON, Esq. 
Vice President and General Counsel 
Chris-Craft Industries, Inc 
600 Madison Avenue 
New York, New York 10022 

(Name and addreaa of agent for eervice) 


Copies of communications to: 

SAMUEL C. BUTLER, Esq. JOHN K. SCHEMMER, Esq. 


Cravath, Swaine & Moore 
1 Chase Manhattan Plaza 
New York, New York 10005 


Carter, Ledyard & Milburn 

2 Wall Street 

New York, New York 10005 


Approximate date of commencement of the proposed sale to the public: 

As soon as practicable after the Registration Statement becomes effective* 

CALCULATION OF REGISTRATION FEE 


Title of each class of 
securities being registered 


Preferred Stock, $ 
Series of 1969 .. 


Convertible 


Amount 

being 

registered 


400,000 shs. 


Proposed 
maximum 
offering 
price 
per unit 


Proposed 

maximum 

aggregate 

offering 

price 


$65.00(1) $26,000,000 


Amount of 
registration 
fee 


$5,200 


$ 20 . 00 ( 1 ) $ 8 , 000,000 


$1,600 


Warrants to purchase shares of 
Chris-Craft Common Stock ... 400,000 


Common Stock, $1.00 par value .. 880,000 shs.(2) 


(I) l'.stiiiMtrJ solely for the purpose of determining the registration fee. 

(2t Such shares are being reserved by the Registrant for issuance upon conversion of the Preferred Stock and 
exercise of the \S arrants being registered hereunder. J he number of reserved shares of Common Stock stated above 
n I re .cut, tin- iminbcr of shares estimated to lie initially reserved on conversion of all the shares of Preferred Stock and 
on rx. i. is. of .,|| to.- Warrants. Since the terms of thi Preferred Stock and Warrants are. as more fully set forth herein, 
sul.il. t adjustment upon the happening of certain events, the maximum number of shares of Common Stock which 
•*? on conversion of the Preferred Stock and exercise of the Warrants cannot presently be determined 

Accoi.lingly, this Registration Statement covers, in addition to the number of shares of Common Stock stated above 
an indeti iiiiuiatr number of shares of Common Stork, which, by reason of adjustments in the conversion or exercise 
til ms, may be required to be issued upon the conversion of the Preferred Stock and exercise of the Warrants. 

The Registrant hereby amends this Registration Statement on such date or dates as may be 
necessary to delay its effective date until the Registrant shall file a further amendment which 
specifically states that this Registration Statement shall thereafter become effective in accord¬ 
ance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall 
become effective on such date as the Commission, acting pursuant to said Section 8(a) mav 
determine. f 
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CHRIS-CRAFT INDUSTRIES, INC 

Cross Reference Sheet Pursuant to Rule 404(c) Between Registration Statement 

(Form S-l) and Form of Prospectus 


Registration Section in 

Statement Item Prospectus 


1. Distribution Spread. 

2. Plan of Distribution. 

3. Use of Proceeds to Registrant. 

4. Sales Otherwise than for Cash. 

5. Capital Structure. 

6. Summary of Earnings. 

i 

7. Organization of Registrant. 

8. Parents of Registrant. 

9. Description of Business. 

10. Description of Property. 

11. Organization within 5 years. 

12. Pending Legal Proceedings. 

13. Capital Stock Being Registered. 

14. Long-Term Debt Being Registered. 

15. Other Securities Being Registered . 

16. Directors and Executive Officers. 

17. Remuneration of Directors and Officers. 

18. Options to Purchase Securities. 

19. Principal Holders of Securities. 

20. Interest of Management and Others in Certain Transactions 

21. Financial Statements .. 


Cover Page; Exchange Offer—Solic¬ 
itation of Acceptances 

Cover Page; Exchange Offer—Solic¬ 
itation of Acceptances 

* 

Capitalization 

Statements of Consolidated Income 
of Chris-Craft and Subsidiaries; 
Statements of Consolidated Income 
of Piper; Pro Forma Statements 
of Income 

Business and Property of Chris-Craft 

* 

Business and Property of Chris- 
Craft ; History, Business and Prop¬ 
erty of Piper 

Business and Property of Chris- 
Craft; History, Business and Prop¬ 
erty of Piper 

* 

Litigation 

Description of $ Preferred Stock 
Offered Hereby; Description of 
Warrants Offered Hereby 

* 

* 

Management 

Management 

Employee Stock Option, Stock Pur¬ 
chase and Profit Sliaring Plans 

Principal Holders of Voting Securi¬ 
ties 

Management 
Financial Statements 


*Oini(led at inapplicable. 
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securities in any State In which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securiltis laws ol any sack State. 


PRELIMINARY PROSPECTUS DATED FEBRUARY 27, 1969 


EXCHANGE OFFER FOR COMMON STOCK OF 
PIPER AIRCRAFT CORPORATION 

CHRIS-CRAFT INDUSTRIES, INC. 

Chris-Craft Industries, Inc. (“Chris-Craft”) hereby offers to exchange its Preferred Stock, 
$ Convertible Series of 1969 ("$ Preferred Stock"), and warrants to purchase 

Chris-Craft Common Stock at $ per share (“Warrants”) for a minimum of 80,000 and up 

to 300,000 shares of Piper Aircraft Corporation ("Piper") Common Stock in the ratio of 

1 SHARE OF 1 WARRANT TO PURCHASE 

CHRIS-CRAFT $ CONVERTIBLE and 1 SHARE OF CHRIS-CRAFT 
PREFERRED STOCK COMMON STOCK 

FOR 

EACH SHARE OF PIPER COMMON STOCK 

The $ Preferred Stock (a) is entitled to cumulative quarterly cash dividends at the rate of 
$ per year beginning the Effective Date of Exchange, (b) is convertible immediately into 
shares of Chris-Craft Common Stock, (c) is redeemable after one year at $65 per share, (d) is 
entitled to votes per share and (e) is entitled to $65 per share upon liquidation. 

Each Warrant entitles the holder to purchase one share of Chris-Craft Common Stock at 
any time on or before March 31, 1974 at a purchase price of $ , payable in cash. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 

ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

Tendering Piper shareholders (a) will receive the regular quarterly 35^ dividend of Piper 
payable on March 17, 1969, regardless of when their Piper shares are tendered and (b) will be 
paid interest at the rate of 7% per annum on an amount equal to $ for each share tendered 

from the date of receipt by the Exchange Agent of properly tendered certificates or a “protect” 
letter or telegram from certain banks or brokers (see " Exchange Offer — Method of Exchange”) 
promising future delivery (and followed by proper tender) to the Effective Date of Exchange. 

Subject to the conditions of the Exchange Offer, Chris-Craft will accept all shares properly 
tendered in excess of 80,000 and up to 300,000 shares and may, at its opt'on, accept any additional 
shares tendered. If less than all such additional shares are accepted, tendered shares will be ac¬ 
cepted on a pro-rata basis for shares tendered during the first ten days and on a first-come, first- 
served basis for shares tendered thereafter. See "Exchange Offer — Acceptance of Tenders”. 

As of the date hereof, Chris-Craft owns 547,016 shares of Piper Common Stock representing 
approximately 33.36% of the presently outstanding Piper Shares. 

For information as to the market prices of Chris-Craft and Piper Common Stock, sec "Com¬ 
parative Market Prices”. There is no present market for the $ Preferred Stock or 

Warrants. Application has been made to list the $ Preferred Stock on the New York 

Stock Exchange and the Warrants on the American Stock Exchange. 

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, 
ON , 1969, UNLESS EXTENDED 

Loeb, Rhoades & Co. and Shields & Company Incorporated, as Dealer Managers, have agreed 
to use their best efforts to arrange for Soliciting Dealers, including themselves, to solicit accept¬ 
ances of the Exchange Offer. Chris-Craft has agreed to pay the Dealer Managers a management 
fee of ^ for each Piper share accepted by Chris-Craft pursuant to the Exchange Offer but not 
less than $ . Soliciting Dealers, including the Dealer Managers, will be paid a fee of $1.00 

for each Piper share accepted where such dealer is named in the Letter of Tender accompanying 
such share. Sec "Exchange Offer — Solicitation of Acceptances". 

LOEB, RHOADES & CO SHIELDS & COMPANY 

Incorporated 

The date of this Prospectus is , 1969. 
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offering contained CZ^ Pros P ectus - in connection with the 
relied upon as having been authorfzed by Chris Cnt ° rmat, ° n ° r "Presentations must not be 
not constitute an offer to exchange or sell or a ^ ^ Pros P«tus does 

•ecurities covered by this ProspectuY by Chris C af't o" °\u t0 e * chan * e ° r b ' ' 

jurisdiction to any person to whom" is^nllwfu for Chris ^ 'V* 7 «** C 
•uch offer or solicitation. Neither the delivery oLh^Prc^rLT “ 7 ' make 

made hereunder shall, under any circumetanr 7 rospectus, nor any exchange or sale 
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EXCHANGE OFFER 


Cxclioncc Terms 

aris-Caf. hereby offers ,o exchange (i) ore share o. its* Purred S»*»d («> Wamnt. 

rs £s 2 “ — " ”" d •* - woo ° pipM 

shares, all in accordance with this Exchange Offei. 

Exchange Agent 

The Exchange Agent for the Exchange Offer is: 

The Bank of New York 
20 Broad Street 

Stock Transfer Department, 6th Floor 
Additional copies of this Prospectus may be obtained from 

2104, New York. N. Y. 10004; or from the Exchange Agent. 


Tendered Common Stock 

All tenders of Piper Common Stock will be --vocable• "hthte Zt 

not be made before the Effective Date of Exchange. ri c ^ , etter forwar ded to the 

tendered in proper form will be held by the Exchange g ownership of tendered shares of 

tendering Piper stockholder. Until the E ective a e Chris-Craft’s right to acquire such 

stock will remain in the tendering holders unimpaired except for Chris Cratt s ng 

ownership pursuant to the Exchange Offer. 

- ""- J. - - 

change Offer. 

Interest to Be Paid on Tendered Common Stock 

Piper shareholders win be paid interest on the 

rate of 7% per annum on an amount equal to $ for each sha . . . the Exchange 

M2 

and ending on the Effective Da ^ of J xchan ^ k ^ ^ WarLt offend hereby and has been used in 
pro t" ^-re H„ei n . Suet, 

Acceptance of Tender* 

If 80,000 or more shares of Piper Common Stock are tendered, ares 'of^per 

300.(01 shares and may. at its option, accept (or exchange all or an, part ol the excess. 
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1969 wiU , ' l ' dcred Prior ,g 5 00 p M N 

T " f " «S s :t;? s " ar " *»£. !J!lT;r °" r " cT'" r « O' - 

shares tendered and -> f,rst -come, first-served f J more ttun 80,000 s h ar - n C ft at the 

»' "cess, also “> d «>.000 and J““ “* -«»ool shares» 1,7^“ ,h "“f.er 

first-come, firsts.. ve(] ^“ '•* op„„„, accep , " " d >""e the total 

^Plnilon Date ' Co ^Uxons of the Exchange Off,er' ^ ^ 

™ ‘I «*e £ rr*a „ 

Cfie'-Sp,™ ‘”oT~P n °' int '° "™»» h 'oy^“C,o" ??«** a t-5:oo 

“ - r-Ata" To™: "T “ri-Cra~t' h h ' 

*0 cried by „. r«, Journal and Tbo New y" k ° T “^">• E-pira.^" 

M “«V. Date E „ e| d Possibly in other new ;pape rs 


cepted by Ouil.r ^ a '° ° f Ex change for all sh 

SfiT '" d a d snd “• 

8 fiarrbolders\vj'|I I |!' TtT, , ,llJ ' 01 Shareholders of Ch • /- 

P°“ d aoquisitioo rf S' r c aPPr ° V ' "* issuance '^n •‘V* Wd 1969 h 

’"’fine, assuming a Jn Gmnm " Stock. If , h ,i WCr>f l securities in ' ®' "" Chris-Craft 

X .orminatcd, * . in persfn t b f *' "* * • . .*71 ” h •*« Pro- 

- J * Prox P' » "0> obtained Z F ! u ^"Md'rs 

C °” di,i »"* of the E „, „ „„ ’ "* Exh **' Offer „i|, 

exchange Offer 

Ihe.'. /■* . 


*“»ge Utter 

P'Per Commofsto^To ^ to ‘"minate or in 

Da,e * at such time the Change Offer not CrimentaJ to the t d • 

£**» ^ connection with t h °< ^LcrLTha 0 " * an * ^ pno^o 'V”^ 0 '^ of 

Js-Craft, any material in ' ,,ro P° se d acquisition of P‘ VC n0t a PP rov «I the issuan T Ex P ,raf,0 n 
y "wterial change i„ t h '*?** in thc aggregate n, Ct>fnm °n Stock or fh', ° f Chri «-Ciaft 

“* imuered K^'T" 3 " 0 " «* E *Zi™Z e , ? 3re » »' S PilT"T a 'm, 

“ -* -' d S Z'Zuo accept 


I 
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Delivery of $ Preferred Sloek and Warrant* 

Deliveries of $ Preferred Stock and Warrants to exchanging holders of Piper Common Stock will 

he made as soon as practicable after the Effective Date of Exchange. All deliveries will be made through 
the Exchange Agent. ® 

Method of Exchange 

A holder of shares of Piper Common Stock may tender such shares by filling in and signing 
* , ctter f of Tcn<1 " accompanying this Prospectus and forwarding the Utter of Tender, together 
with his stock certificates, to the Exchange Agent on or prior to the Expiration Date. Do not send 
Letters of Tender or stock certificates to Chris-Crajt. If prior to the Expiration Date Piper shall establish 
a record date for any dividend, distribution, stock split, reclassification or other change in its Common 
Stock, the execution of the Utter of Tender by any Piper stockholder will constitute a transfer to Chris- 
Craft of all his rights to receive the Piper securities or other assets to which such stockholder may be¬ 
come entitled as a result of such dividend, distribution, split, reclassification or other change, and Chris- 
Craft will be entitled to receive such assets and all certificates for such securities if the tendered Piper 
s ares arc accepted by Chr.s-Craft. As stated above, the foregoing does not apply to the cash dividend 
payable on Piper Common Stock on March 17, 1969. 

Piper shares will be deemed to have liecn duly tendered (i) if a properly executed Utter of Tender 
accompanied by stock certificates, has been deposited prior to the Expiration Date with the Exchange 

, gC " ? r ' f thc Kxdlan f Aecnt sha11 ( a ) havc received from a commercial bank or trust company in 
the Um ed States or a member firm of the New York or American Stock Exchange or a member of the 
National Association of Securities Dealers. Inc., prior to the Expiration Date, a letter or telegram giving 
e name o t c tendering holder and the number of shares tendered, and guaranteeing delivery of the 
endered shares (in which case, subject to subsequent compliance with clause (b) below, the shares to 

* e f ' C ter °. r ‘"' eE [ am r . Cla,C l S sha " bc dcemcd Properly tendered as of the date of receipt of the letter 
telegram), and (b) thereafter have received the Utter of Tender and tendered certificates within eight 
usiness ays a ter the relevant Effective Date of Exchange. Any irregularities in connection with the 

tender of shares must be cured within such time as Chris-Craft shall determine, unless waived by Chris- 
Craft in its sole discretion. . 7 

Irrevocable Proxy 

In addition to transferring the shares of Piper Common Stock tendered, execution of the Proxy which 
of IT , ^ i TcndCr W ‘ U grant an irrcvocab,e Proxy to Chris-Craft by the holder of record 

C^hVtneficLfUl T°\ ^ ■" ** *"*■ ° f Pip " C ° mm °" Stock arc tendcred 

sicnatur^of h °L S arCS 3nd “ 15 ,m P raCticabIe for sucb beneficial holder to obtain the 

g ature of the record holder on the irrevocable proxy, Chris-Craft will waive the requirement that such 

proxy be signed. The proxy will expire if the Exchange Offer is terminated by Chris-Craft and will 

P „"x“ ° n ' ! ’ “ reU “' d "* * Ch " S - C "'' 

Federal Income Tax Status 

their?n;nio? a S haS CraVa,h ’ Swainc & Moorc - counsel to Chris-Craft, that in 

realize pa!n’o* f S, ^ k . holdcrs who cxcban E e tb oir shares for $ Preferred Stock and Warrants will 
ealizc gain or loss for Federal income tax purposes and that: 

,• I** A ? “ ccban K ,n g stockholder will realize gain or loss in the taxable year in which the Effec- 

t.vc Date of Exchange occurs, measured by the difference between (i) the fair market value of the 

shares ^dunee^ ^ Wa " antS 00 thc EfTcctivc Datc of Exchange and (ii) his basis in the Piper 
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-A’JSiE ".Xi'S.h s '° ckht " J r wi ".“p'“‘ ** ->' i«» a u» 

depending on whether the exchanging stnrtrh m u C ea ' n l*" ° SS Wl1 * ,on S‘ term or short-term 
Piper Common Stock for^ZsTx months. " ’ " "" “"** Dale ° f *"*"* held bb 

(c) No gain or loss will he recognized to a holder of S v r j c- 

conversion L y him o„ . porikm oi his sh „„ o( ^ 

stockholder who is a dealeHnK^S^pr fa mhc^is' 0 "*. TT'f ' h ' ' xchane ' ,0 “> exchanging 
who is a member of a special class of taxpayers subject to tTxaS * 7 ga ’ n ° r Ioss treatmen ^. or 

Revenue Code. „ is suggested that a„ y sich ^ 

Solicitation of Acceptances 

Chris-Craft to use theiS ^efe 'to 35 Dcal " Mana S ers ’ have agreed with 

including themselves, to solicit acceptances of the 1 ? , d “ C “ nt,es dca,ers (“Soliciting Dealers”), 
Soliciting Dealers may be deemed to be underwriters ° ffCr ‘ Thc Dealcr Managers and other 

Chris-Craft has agreed to indemnify the Dealer M ? °f the Wities Act of 1933. 

liabilities, including liabilities under the Securities ActlTmT S ° IlC,tlng Dcalers a « ainst c "tain 

Shields & Company^^co^aTed^eXth 5 dhTcLf o^SritcJit V ' "" ° fficer of 

but not less than ^ a^a0 • e^ In^ddidoi^^^i^-Q^wi^l , reimburse the Di 7 £“* by Chris - Craft 

expenses (including legal fees) in connection JiA tZ p, thc ^ lcr Managers for their reasonable 
entered into a Soliciting Dealer Agreement with the dIwm^ a A S ° licitin e DeaIer *ho has 

y the deposing Piper stockholder in a duly executed Letter ofT^H and , 1 W f 0Se name has been inserted 
will be entitled to a fee of * r* r char- L , , Utt , °( Tcnder > filed with the Exchange Agent 

Craft pursuant to such Letter of Tender. The D^ler purchased Chris-’ 

same rate as other Soliciting Dealers. g ‘ s Wl rece,ve fees for solicitations at the 

:r ** zszz&r*? **• ■ * - * 

* to uast the soherauou ot louder, Iron. Pipe, stookholderu. 

Payment of Expenses 

“ s - cra,, ' s ,oui — - « zszxzr- '“r 4 u ■■ 

Transfer Taxes 

purchased under the transfer to it of shares of Piper Common Stock ' 

*«« ^e $ Preferred Stock o^ WananU are ,0 ^ ™ y taxcs which a ” P a yab!e | 

the Piper Common Stock is registered. ^ 1SSUC<J ,n 3 name 0thcr ,han ^ name in which 
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Additional Information With Rcopect to the Exchange Offer 

On January 24, 1969, Chris-Craft made an offer to holders of Piper Common Stock to purchase 

shares of such stock for cash, at $65 per share net. 304,516 shares of Piper Common Stock were tendered 

to Chris-Craft pursuant to that offer, which expired on February 3, 1969, all of which shares were pur- 

chased by Chris-Craft Both before and after January 24, 1969, Chris-Craft purchased additional shares 

. ip l r ( ' ommon Stock ,n *'* °pcn niarket and in a negotiated transaction so that as of the date hereof 

UH t 77 °J ™ SharCS ° f Piper Co “ Stock - which ^presents approximate* 
33.36% of the outstanding Piper Common Stock. 1 3 

The Proxy Statement of Piper dated January 3, 1969. shows 325.422 shares of Piper Common Stock 
which represents approximately 19.8% of the outstanding common stock, owned beneficially by the 
directors of Piper, certain members of their families and certain companies controlled by them. 

«7 C] 77 M fCd J ;T ary 25 ’ m °’ a " d 1Ct,er datcd Jam,ary 27 ' 1969 * thc management of Piper 
J !«e h h °u dCrS ^ 1 1 9 " n0t t0 tCnder thcir Shares t0 Chris - Cr aft in response to the aforesaid 
o er at $65 per share. On January 29, 1969 the management of Piper announced that it had entered 
into an agreement with Grumman Aircraft Engineering Corp. (“Grumman”) pursuant to which Grum- 
man agreed to purchase 300,000 authorized but unissued shares of Piper Common Stock at $65 per 
sliare. Chris-Craft has brought an action in thc Federal District Court for the Southern District of 
WV Yorka,Ic Cmff-e c nc r all y . that the acquisition by Grumman of 300,000 shares of Piper Common 
Stixk would vw ate the Federal antitrust laws. Cl.rist-Craft has been informed by representatives of the 

wrrhlTh r Tv * !? Cpartn,ent is investigating the antitrust implications of the proposed 

purchase by Grumman of Piper Common Stock. V ^ 

Orb-Graft may. during the pendency of the Exchange Offer, purchase shares of Piper Common 
Stock on national securities exchanges at prices then current thereon or otherwise at negotiated prices. 

On February 7, 1969, the Board of Directors of Chris-Craft approved a two-for-one split of its 
Common Stock subject to the approval of its shareholders. No information in this Prospectus with respect 

CraB [I" V T i 77’ nUm , ber ° f SharCS ' C ° nVersi0n ratCS ° r other information relating ,o E 
Craft securities has been adjusted to give effect to such split. (See footnote (7) under " Captation ".) 

n the Exchange Offer is successfully completed, Chris-Craft presently intends to combine its busi- 
Y te °‘ through ™ re er or otherwise. The specific tttrns of such con,bL,, 0 Varr „o t 
prrsrntly known and ,t is possible tUl the then holders ot Piper Common Stock may receive consider 
in an amount equal to or higher or lower than that offered pursuant to the Exchange Offer How¬ 
ever, no assurance can be given that any such combination will be attempted or consummated 






I 


The capitalization of Chris-Tr.-m , ^**!TALIZA’nON 

S. 

Authorized 1 

or to be 

Lone-Term rvh, Authori led Outitand!... _ To be 


—- *- — 

Chris-Craft— 

cfi nweT’Ste °"' d " e 19(i8 - I9: ’ 9 W.000,000 

^M n ;97l D ' beWUr “ ; d “'S«P : 
6 lrSX , ? 989 S “ tord ' ; “ ,Vd '' i, '^ ; $ 4 ' 48 '' 9 ” 

Piper— . $25,723,200 

5^% Notes due 1975-io<u 

Capital Stock: 1984 . $10,000,000 

Chris-Craft— 

IT"'* 1969 2,000,000 shs. 

”£ Ssrffi Pr ' f " v ' d ■» 257 ’ 481 shs - 

p/«™°" s,ock ' wi vafe (>)•;;;; £ 

Common 8 IS!!’ p« value . c 100,000 shs. 

aNVCraft!!" 1 "” C 0 "”™ StcdcV. 5 '° 00 ' 000 * hl 

Warrants to purchase at $ n<a r , ha r<. 

W sha a r^!.!° pUrchase at $25J1 per ~ 


Outstanding 

$17,500,00° 
$ 599,000 

$ 3,780,000 

$25,723,200 

$10,000,000 


227,546 shs. 

713,310 shs. (5) 
1,505,474 shs. (6) 


To be 

Outstanding 


$17,500,000 
$ 599,000 

$ 3,780.000 

$25,723,200 

$10,000,000 

300,000 shs.(2) 

227,546 shs. 

713,310 shs.(5) 
1,505,474 shs. (6) 


1,639,600 shs. 792,584 k s.(2)(8) 


_ 300,000(2) 

(1) See Notes (5) and (in „v . 96,306 g< 

13 US's=S 5 h 55 s : s = • - - - 

BiP 

(5) In addition 129 343 , ha rMpect to ,he convertibility 0 f theSI ? 0 es 5- r, P , ‘°n * 5 

Convertible Preferred ° S ommor > Stock are reserved r • ’ St0C,C Iurc, »« 

.°fd c uS 

'SO."*) in Ik. iS* °»f. On January ,4 tmlZ'n *** «*%£• 

» npnravril . ,1' . . ~ 


w fAS?„ tw rir r « 


i 
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CHRIS-CRAFT INDUSTRIES, INC. 

AMD SUBSIDIARIES 

STATEMENTS OF CONSOUDATED INCOME 


The following itatcmcnt?, of consolidated income of Chris-Craft Industries, Inc. and subsidiaries for the 
five years and eight months ended August 31, 1968, have been examined by Arthur Andersen & Co., inde¬ 
pendent public accountants, whose report, based upon their examinations and reports of other auditors, is in¬ 
cluded in this Prospectus. The statement of consolidated income for the eight months ended August 31, 1967, 
was prepared from unaudited financial statements of Chris-Craft and, in the opinion of management, all 
adjustments (which included only normal recurring adjustments) necessary to present fairly the results of oper¬ 
ations for such period have been made. These statements should be read in conjunction with the consolidated 
financial statements and related notes included elsewhere herein. 

Eight Month* Ended 

Year Ending December 31 August 31 (Note 1) 


Operating Revenues: 

Sales of manufactured products. 

Television revenues . 

Operating Expenses: 

Cost of manufactured products sold... 

Television expenses ......... 

Selling, general and administrative.... 

Operating income . 

Other Income (Expense): 

Dividends from Montrose California, 

50% owned. 

Interest income . 

Interest expense . 

Other . 

Income from continuing operations 
before Federal income taxes.... 

Federal income taxes on above. 

Net Income From Continuing Ophia- 

TIONS . 

Net (loss) from discontinued opera¬ 
tions after related tax benefits (3)... 
Income Before Extraordinary Items.... 

Extraordinary items(4) . 

Net Income. 

Preferred Stock Dividend Requirements 
Net Income Applicable to Common 
Stock. 

Average Outstanding Shares of Com¬ 
mon Stock. 

Per Share of Common Stock(S) : 

Net income from continuing operations 
Income before extraordinary items.... 

Extraordinary items, net of taxes. 

Net income . 

Cash dividends . 

Stock dividends . 


1963 

1964 

1965 

1966 

1967 

1967 

1968 



(Note 2) 



(Unaudited) 



In thousands of dollars (except per share figures) 


$69,247 

$66,276 

$70,874 

$67,784 

$72,205 

$49,718 

$51,896 

7,428 

9,183 

12,660 

12,136 

13,572 

8,708 

10,196 

$76,675 

$75,459 

$83,534 

$79,920 

$85,777 

$58,426 

$62,092 

$57,405 

$54,142 

$56,523 

$54,509 

$59,649 

$40,842 

$43,242 

3,984 

4,812 

6,866 

6,756 

7,509 

4,972 

5,580 

7,811 

8,792 

10,167 

10,475 

10,998 

7,637 

8,184 

$69,200 

$67,746 

$73,556 

$71,740 

$78,156 

$53,451 

$57,006 

$ 7.475 

$ 7,713 

J-ggZi 

$ 8,180 

$ 7.621 

$ 4,975 

$ 5,086 

$ 400 

$ so 

$ 100 

$ 400 

$ 300 

$ 200 

$ 250 

77 

168 

305 

655 

675 

380 

377 

d.761) 

(1.792) 

(2,043) 

(2,013) 

(2.037) 

(1,394) 

(1,288) 

179 

126 

22 

67 

(62) 

94 

(121) 

$0,105) 

$(1,448) 

$(1,616) 

$ (891) 

$(1,124) 

$ (720) 

$ (782) 

$ 6,370 

$ 6,265 

$ 8,362 

$ 7,289 

$ 6.497 

$4,255 

$ 4.304 

2,766 

2,944 

3,951 

3,286 

2,956 

2,002 

2,093 

$ 3,604 

$ 3,321 

$ 4,411 

$ 4,003 

$ 3,541 

$ 2,253 

$ 2,211 

$ (704) 

$ (14) 

$ (ID 

$ - 

$ - 

$ - 

$ — 

$ 2,900 

$ 3,307 

$ 4,400 

$ 4,003 

$ 3,541 

$ 2,253 

$ 2211 

(1.429) 

880 

214 

962 

439 

439 


$ 1.471 

$ 4,187 

$ 4,614 

$ 4,965 

$ 3,980 

$ 2,692 

$ 2.211 

$ 1.075 

$ 998 

$ 964 

$ 915 

$ 967 

$ 609 

$ 831 

$ 396 

$ 3,189 

$ 3,650 

$ 4,050 

$ 3,013 

$ 2,083 

$ 1.380 

1,673,352 

1,672,378 

1,656,188 

1,629,643 

1,296,653 

1,315,731 

1,188,762 

$1.51 

$1.39 

$2.08 

$1.90 

$1.98 

$1.25 

$1.16 

1.09 

1.38 

2.07 

1.90 

1.98 

1.25 

1.16 

(85) 

.S3 

.13 

.59 

.34 

.33 

— 

$ 24 

$1.91 

$2.20 

$2.49 

$2.32 

$1.58 

$1.16 

$ - 

$ - 

$ - 

$ 25 

$1.30 

$ .75 

$ .75 

5% 

5% 

5% 

5% 

— 

— 

— 
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P»o Forma Pm Sftare or Common W»/{\ 

5 r 

»nd warrant!: and “ erc »« of options 

Wo me bef ore extraordinary item, ... 
Extraordinary item,, net of taxes .... 

Net 

income. 


Year 
Ending 
December 31, 
1967 


Eight Month:, Ended 
Aum-;; j, (N 0 1 el) 

1967 1968 


(Note 2 ) (Unaudited) 


_ 9 ,y/ 

N0TES T ° STATEMEOTS 0F «~ted income - 

Twelve Month, Ended 
August 31 


Operating revenues 

1967 

(Unaudited) 

Income before extraordinary item, 

extraordinary items, net of taxes . $ 3,998 

Net income ... 


Preferred Stock dividend requirements. 


Net income applicable to common stock 


Per share of common stock: 

li 

Income before extraordinary item, . 


-quinary uems, net of taxe, . 

Net income .. 



$89,030 

7*488 

$ 3.488 
1.193 

72.295 


Pro forma per share of common stock: 
Income before extraordinary item, .. 
Extraordinary items, net of taxe, .... 

Net income .... 


Income before extraordinary",^ 63, 8 & 8 ! ,n ’^ 4 - $10,376 in 1965 $10 018 in’ i<£c i j° WS ° n ,hou «nds) : 
Net income (loss) — f$60H .n^T ,96J . $U49 in 1964 * ti? : and $9,604 in 1967 


(a\ i . '1 on sale 
(d) loss in 1965 on sale of 


J ,uw in 
interest 


— ■ —micicsi 

70 per cent interest in 


f 


















eral Artists Corporation of $222,000 after tax credit of $50,000; (e) gain in April, 1966 on sale of common stock of 


_ 


vestment in Cyclaniate Corporation of America of $453,000 after tax credit of $223,000; (g) gain in May, 1967 on 
involuntary conversion, representing the excess of insurance proceeds over net book value of buildings and equipment 
destroyed by an explosion, of $252,000 after deferred taxes of $233,000; and (h) gain in June, 1967 on sale of patent 
and related know-how of $187,000 after taxes of $63,000. 

(5) Earnings per share of common stock are based on the average number of shares outstanding during each 
period, after giving effect retroactively to 5% stock dividends in each of the years 1963 through 1966. In computing per 
share data, shares of Chris-Craft held by Bald win-Montrose were considered as treasury stock as of dates of purchase 
by Baldwin-Montrose. 

(6) Depreciation expense (exclusive of amounts charged to discontinued operations) included in the accompanying 
statements of consolidated income is $1,389,000 in 1963, $1,424,000 in 1964, $1,524,000 in 1965, $1,568,000 in 1^66 !51^53.000 
in 1967, $1,134,000 and $1,216,000 for the eight months ended August 31, 1967 and 1968, respectively, and $1,553,000 and 
$1,688,000 for the twelve months ended August 31, 1967 and 1968, respectively. 


The principal factors adversely affecting operating income during certain periods cove i by the 
foregoing statements were as follows: (a) a strike in the Boat Division in 1966, (b) a decln., in sales 
of products to the automotive industry in 1966 and 1967 and (c) a decline in gross profit margins in the 
Boat Division, which was the largest contributing factor to lower net income before extraordinary items 
for the twelve months ended August 31, 1968, as compared with the twelve months ended August 31, 1967 
(unaudited) set forth in Note (1) to the statements of consolidated income. 

Operating results for the four-month periods ended December 31, 1967 and 1968 are summarized 
below: 

Four months ended December 31, 


Operating revenues. $26,938,000 


Provision for Federal income taxes.. 1,041,000 

Net income . $ 1,277,000 

Average common shares outstanding. 1,250,054 

Net income per average common share. $ .73 


1967 

1968 

$26,938,000 

$30,577,000 

$ 2,318,000 

$ 3,294,000 

1,041,000 

1,647,000 

$ 1,277,000 

$ 1,647,000 

1,250,054 

1,401,613 


Pro forma net income per share of common stock, assuming conver¬ 
sion as of the beginning of the period of all convertible securities 
and exercise of options and warrants. 


The foregoing amounts, which are unaudited, include all adjustments (which included only normal 
recurring adjustments) which Chris-Craft considers necessary for a fair presentation of these results. 
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PIPER AIRCRAFT CORPORATION 

STATEMENTS OF CONSOLIDATED INCOME 

The following statements of consolidated income of Piper Aircraft Corporation and subsidiary have 
been prepared from information included in Annual Reports on Form JO-K filed by Piper with the 
Securities and Exchange Commission under the Securities Act of 1934. In this regard, it should be noted 
that the Securities and Exchange Commission docs not approve or disapprove, or pass upon the accuracy 
or adequacy of, financial statements or other information filed with it. Chris-Craft cannot warrant the 
accuracy or completeness of the information concerning Piper contained herein or that events, unknown 
to Chris-Craft, have not occurred which would affect the significance or accuracy of such information. 
These statements should be read in conjunction with the other financial statements of Piper and related 
notes appearing elsewhere in this Prospectus. 


SaI « . $54,378.377 

Cost of sales ... 40,852,943 

Gross profit from sales . 13,525,434 

Selling and shipping expenses . 3,004,645 

Administrative and general expenses .... 1,440,290 

Operating profit . 9,080,499 

Interest and other income . 290,081 

Interest expense . . 

Income before taxes . 9,370,580 

Provision for income taxes: 

Federal . 4,480,000 

State . iinnnn 


Net income per share of common stock 
(Note 1) . 


Cash dividends per share of common 
stock (Note 2) . $1 00 


1964 

1965 

1966 

1967 

1968 

$54,378,377 

$69,086,308 

$81,312,624 

$80,439,241 

$96,723,812 

40,852,943 

51,567,828 

61,266.328 

66,358,918 

79,045,228 

13,525,434 

17.518,480 

20,046,296 

14,080,323 

17,678,584 

3,004,645 

3,648,299 

4,628,155 

5,566,528 

6,494,391 

1,440,290 

1,756,767 

2,167,490 

2,427,792 

2,656,501 

9,080,499 

12,113.414 

13,250,651 

6,086,003 

8,527,692 

290,081 

274,464 

441,097 

368,501 

322,988 

— 

— 

(98,111) 

(633,456) 

(612,264) 

9,370,580 

12,387,878 

13,593,637 

5,821,048 

8,238,416 

4,480,000 

5,700,000 

6,227,000 

2,618,000 

4.047,000 

410,000 

490,000 

496,000 

212,000 

328,000 

$ 4,480,580 

$ 6,197,878 

$ 6,870,637 

$ 2,991,048 

$ 3,863,416 


" £‘,< rs k ior <■ *•»' •**«~ 

,3> S&SHvJgl «?„'!«£ i. IM. si SOM i. 
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Piper’s 1967 Annual Report to Stockholders stated that 

"The reduced earnings lor the year were the result of a combination of several factors. While 
total dollars of sales were approximately the same as in 1966, sales for 1967 included higher volumes 
of the lower priced models which produce lower margins. Programs initiated to increase our produc¬ 
tion facilities and improve our competitive position in the industry involved increased overhead 
costs which, in the absence of the higher sales volume anticipated for the year, contributed to lower 
profit margins. The demand for the Cherokee models required expansion of the labor force, and 
the training of these new employees resulted in higher than normal production cost. The introduc¬ 
tion of the Navajo and the Cherokee Arrow required higher production start up costs which are 
normal to new production models. Interest on borrowed capital needed to finance plant expansion 
and inventories of new models also became a significant factor in 1967. 

"Operating results for the year reflect a significant write down of inventory in the fourth quarter 
to adjust higher production costs incurred early in the year to the lower costs being experienced at 
the end of the year when volume and efficiency had increased. 

Piper’s 1968 Annual Report to Stockholders stated that 

"The 1968 gross dollar value and net income would have been appreciably higher had production 
at the Lock Haven plant been able to keep pace with the increased demand for Navajos and Aztecs, 
which developed late in the fiscal year. Production losses were experienced by the introduction of 
new models and the transfer of certain parts manufacturing operations from Lock Haven to newly 
acquired plants at Quehanna and Renovo. Production interruptions were also suffered at both the 
Lock Haven and Vero Beach plants from the results of a prolonged strike at Piper’s engine supplier’s 
plant. 

"Net income was also adversely affected late in the year by increased provisions to reserves for 
doubtful receivables, primarily as a result of the substantial increases in sales to customers located 
outside the United States with proportionately greater collection risks than Piper has experienced 
in domestic business.” 

On January 29, 1969, Piper issued the following announcement: 

"Piper Aircraft Corporation’s sales for the three months ended December 31, 1968 totalled 
$21,436,546, compared with $24,152,856 in the corresponding period of 1967, it was announced 
today by C. W. Pool, treasurer. 

"Net income during the period totalled $977,473 against $1,342,928 for the similar period a 
year ago. Earnings per share of common stock were 60£ compared with 82(f a year ago. 

Comparative figures are: 

Three Months Ended 
December 31,1968 December 31,1967 


Sales $21,436,546 

Cost*of sales . 917,899 

Gross profit from sales. o’alo'oin 

Selling & administrative expenses. iMoix 


Interest & other income & expenses—net 


Income before income taxes 
Provision for income taxes . 


Net income 


61,964 

2,087,473 

1,110,000 

977,473 


$24,152,856 

19,123,300 

5,029,556 

2,234,872 

79,756 

2.714.928 
1,372,000 

1.342.928 


Net income per share. 

Shares outstanding . 1,639,675 1,638,800 

"Backlog of orders for multi-engine airciaft is exceptionally strong and two new models of 
the single-engine line will be introduced next week. It is expected that the second quarter will show 
• substantial improvement over the first quarter, Mr. Pool said. 


82< 

1,638,800 


It 
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CHRIS.CIUl.-r INDUSTRIES, INC. AND SUBSIDIARIES 

°nd 

I iper aircraft corporation and subsidiary 

The folln • PRO |, ° KMA STATEMENTS OF INCOME 

August 31, l^.^TtlirojTera^ions'of^P^r^oTthe" *'* ° f a,ris ' Craft for th ' year ended 

Craft owned (a) 3824% or (b) Si w r year e " dcd Sc P leml >cr 30, 1968, assuming Chris- 

February 7. W. T' “ °‘ <*«°* A, 

additional (a) 80,000 shares or (b) 300 000 slnres ^ ^ f ss “ m,nK ( ! ) Chris-Craft acquires an 

of shares of Pipcr C „muu,„ 639^ T" Z* (2) * 

or (b) 51.66% of the Piper Common Stock fespectivel ^ Chns f r ^ w ‘» own (a) 38.24% 

of the constituent companies and the notes thereto • f . , C ,s inadc to lhe financial statements 
contained herein have lieen taken from Annual p P ar "!5 C SCW ,ere herc,n - The amounts for Piper 
T> Commission Sr^ZL S 5j"E ^* *T "" 

Securities and Exchange Commission does not anmove or l ‘ * rCgard “ sl ’° l,ld bc noted tl,at 

qnacy of, information filed with it Chris-Craft L,!! Sappr< T’ or P ass u P° n th * accuracy or ade- 

information cuuceruing Pi,,,., of .ho 

occurred which would affect ,bc significance or accuracy of sudHnformation" “ C '' riS - Cra "’ ha " « 


Operating Revenues: 

Sales of manufactured products 
Television revenues .* 

Operating Expenses: 

Cost of manufactured products sold 

1 elevision expenses . . 

Selling, general and administrative 

Operating income . 

Other Income (Expense) : 

Dividend income . 

Interest income . 

Interest expense ... 

Other. . 

Income Indore Federal income taxes and 

minority interest. 

Federai. Income Taxes. 

Income Indore minority interest 
Minority Interest . 

Net Income (Notes 4, 5 and 6) 

Dividend Requirements on Preferred Stock 
(Other than Residual Preferred) (Note 2) 

Net ^ncome Applicable to Common Stock 
and Residual Preferred. 

Av ££“ M U T S1 i AN,,, r "' G . S,,ARES 0F Common 

2 and*7) InC ,,dlng Kcsid,ial 1>ref crrcd) (Notes 

N Hn 1 | NC r S . ,,ARE or Common Stock 

(Including Residual Preferred) (Note 2) 

P *£r!i* MA Nkt . ,ncome n;R Share of Common 
otock, assuming conversion as of the berin- 
ning of the ixriod of all convertible securities 
ana exercise of options and warrants .... 


Chris-Craft 

Piper 

Pro Forma Assuming 
Piper Is 

rear fended 
August 31, 
1968 

Year Rnded 
September 30. 
1968 

38.24% 

Owned 

51.66% 

Owned 

$73,970 

15,060 

(Ihousands of dollars) (Note I) 

$96,724 $73,970 

— 15.060 

$170,694 

15,060 

185,754 

89,030 

96,724 

89,030 

61,769 

8.117 

11,384 

81270 

7,760 

79,045 

9,479 

88,524 

8,200 

61,769 

8,117 

11,384 

81,270 

7,760 

140,814 

8,117 

20,863 

169,794 

15,960 

350 

639 

(2,013) 

014) 

323 

(612) 

1,228 

639 

(4,201) 

(114) 

3.50 
962 
(4,813) 
(114) 
(3,615) 

(1,138) 

(289) 

(2,448) 

6,622 

3,134 

3,488 

7,911 

4,047 

3,864 

5,312 

2,082 

12,345 

6.061 

3,230 

6284 

1,868 

3,488 

3,861 

3230 

4,416 

1,193 

— 

1,193 

1,193 



$ 2,295 

$ 3,864 

$ 2,037 $ 

3,223 

1,215,514 




$1.89 

$1.56 


__,(3) = 

<V 

_J£) 
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NOTES TO PRO FORMA STATEMENTS OF INCOME 

(1) If Chris-Craft acquires a majority interest in Piper Common Stock, the accounts of Piper will be consolidated 
with those of Chris-Craft on a purchase basis. In this event. Chris-Craft will include the results of Piper 1 , operations 
only after tlic < ate of acquisition. If Chris Craft acquires less than a majority interest in Piper Common Stock the 
transaction will be recorded a, an investment at the cost of the 33.36% interest purchase,! for cash consideration 
of approximately $34,500,000 and the shares acquired pursuant to the Exchange Offer at the estimated value of the 
$ Preferred Stock and Warrants issued in connection therewith (at estimated market value of $ 

per share of $ Preferred Stock and $ per Warrant, for a total of $ ). I„ this event Chris- 

Craft will record as income the dividends received applicable to its Piper Common Stock, which dividend is 
presently at the annual rate of $1.40 per share 

The following summarizes the effect of the adjustments reflected in the pro forma statements of income: 

Pro Forma Assuming Piper Is 


Chris-Craft net income. 

Add (Deduct) : 

Dividend income on investment in Piper Common Stock 

Piper net income.. 

Minority interest in Piper net income. 

Estimated interest requirements on cost of 517,016 shares of Piper 
Common Stock . 

Income tax effect of adjustments for dividend income and interest 
expense .. 

Pro forma net income . 


38.24% Owned 51.66% Owned 

(Thousands of Dollars) 

$3,488 $3,488 


(2,188) 


3,864 

0 . 868 ) 

(2.188) 


( S n • ' T * '” UCd pur,uant 10 ,hc Change Offer will be a residual security in accordance 

with Opinion 9 of the Accounting Principle, Board of the American Institute of Certified Public Accountants 
Accordingly, the shares to be issued are shown as the equivalent shares of Common Stock into which they are 

o™ferr C e,| a stock ,,Criodl a " d ,he annuaI dividtn ' J is “eluded dividend requirement, 

(3) The pro forma earning, per share of Common Stock of (a) $ and (b) $ i„ the Pro Forma Column, 

assume (1) the issuance, as of the beginning of the period, of (a) 80,000 or (b) 300,000 shares of $ 

Off r r, an . m ,r d *°' 000 ° r /'.I T'°°° Warran,S pUrcha " C-"™" Stock pursuant to the Exchange 
Offer, and (2) the conversion as of the beginning of the period, of Chris-Craft’s $25,723,200 principal amount of 
6% Convertible Subordinated Debenture, sold in December 1968, since the proceed, were used to acquire Piper 
Common Stock, ana the interest requirements thereon are included as a pro forma adjustment 

<4> a d,li,ion C a rtmr^ rC l!“ e ?* b ° 0k ° { ,hc S166 * acquired, assuming Chris-Craft acquire, an 

additional 300.000 shares of Piper Common Stock, amounting to $ . is shown as an intangible asset No 

allocation to other accounts has been made since the necessary information for such an allocation is not available 
Chris-Craft does not intend to amortize this intangible asset since its management is of the opinion that there will 
be no diminution in value. To the extent that amounts arc allocated to balance sheet items subject to depreciation or 
amortization, charges to income will result. p 

(5) Chris-Craft provide, for depreciation, in general, on the straight-line method fc* financial reporting purposes 
Accelerated methods arc used for income tax reporting and the current reduction in income taxes payable resulting 
therefrom are credited to deferred taxes. Piper provides for depreciation, in general, for both financial reporting 
and income tax purposes on accelerated methods for new assets acquired since January 1, 1954, and straight-line 
met mds for assets acquired prior thereto and used equipment acquired since that date. Chris-Craft plans to 
conform I iper s method of accounting for depreciation to the method followed by Chris-Craft. A pro forma 
adjustment to reflect this reduction in depreciation charges, less deferred taxes, has not been made since the 
necessary information is not available. 

(6) In December, 1968, Chris-Craft sold $25,723,200 principal amount of 6% Convertible Subordinated Debentures 
1 he initial annual interest requirement on such Debentures is $1,543,380. This requirement does not include a 
provision for amortization of imputed discount which would arise if a portion of the proceeds from the sale of 
tte lJvhentures were affocated to the conversion feature. The Accounting Principles Board of the American Institute 
of Certified Public Accountants (APB) has suspended and is reconsidering that portion of the APB Opinion No 

r W “ uM rc,IU,rc *" ch al'oeation and amortization, but this requirement may be reinstated retroactively 

.. y' r '‘-Craft were required to account for such imputed discount in accordance with APB Opinion No 10 and 
i! it is estimated that the amount of such discount would be approximately $4,000,000, the annual amortization of 
sue . discount on a straight-line basis would be approximately $200,000. Chris-Craft does not intend to recognize 
such a discount unless it is required to do so. and if so required, the amount ultimately recognized may be different 
irom that stated above. 

O) On February 7, I960, the Board of Director, of Chris-Craft authorized a two-for-one split of the Common Stock, 
subject to stockholder approval. The effect of the stock split has not been reflected in the foregoing statements. 


I 
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CIIRIS-CRAFT INDUSTRIES, INC. AND SUBSIDIARIES 

and 

PIPER AIRCRAFT CORPORATION AND SUBSIDIARY 

CONDENSED PRO FORMA BALANCE SHEETS 

Pro forma adjustments have been applied to the historical balance sheet of Chris-Craft as of August 
31, 1068, and of I‘i|>er as of September 30, 1968, assuming that Chris-Craft acquires (a) 80,000 or (b) 
300,000 shares of Piper Common Stock pursuant to the Exchange Offer and that the outstanding Piper 
Common Stock remains at 1,639,600. Reference is made to the financial statements of the constituent 
companies and the notes thereto appearing elsewhere herein. The amounts for Piper contained herein 
have been taken from Annual Reports on Form 10-K filed by Piper with the Securities and Exchange 
Commission under the Securities Act of 1934. In this regard, it shou d be noted that the Securities and 
Exchange Commission does not approve or disapprove, or p?" " the accuracy or adequacy of, in¬ 
formation filed with it. Chris-Craft cannot warrant the a' npleteness of the information 

concerning Piper contained herein or that events, unknown tc nave not occurred which would 


affect the significance or accuracy of such information. 

Chris-Craft 

Pit - 

Pro Forma Assuming Piper Is 


August 31, 
1968 

September 30, 
1968 

38.24% 

Owned 

51.66% 

Owned 

Current Assets : 

$ 

(Note 1) 

(Thousands of dollars) 

Cash and marketable securities. 

$ 14745 

$ 4,500 

$ 20,526 

$ 25,026 

Other current assets. 

31,552 

37,396 

31,552 

68,948 

Investment in Piper Aircraft Corpora¬ 
tion .. 

46797 

41796 

52,078 

93,974 

Property, Plant and Equipment, Net 

(Notes 2 and 3) . 

Intangible Assets (Note 2). 

Other Investments, Film Contract 
Rights and Other Assets. 

19704 

27,572 

16,933 

12,062 

211 

19,304 

27,572 

17,375 

31,366 

17,586 

• 

$110,106 

$ 54,169 

$ 

$ 

Current Liabilities. 

$ 16,676 

$ 9,099 

$ 31,676 

$ 40,7*75 

Long-Term Debt. 

22,125 

in rwi 

47748 

57748 


11/pUUU 

Other Non-Current Liabilities. 

4,691 

— 

4,691 

4,691 

Minority Interest. 




16,953 

Stockholders’ Investment: 

Preferred stock . 




20,453 

2,147 

23 680 


25753 

2,147 

39,953 

2,147 

Common stock (Note 4). 

Capital surplus. 

1,640 

q ruzn 

Retained earnings . 

20 125 

o,VuV 

9 A AA1 

20,325 

- ■ 




20,325 


66,614 

35,070 
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NOTES TO CONDENSED PRO FORMA BALANCE SHEETS 

solidated IZ'ZH'o/ Chris-Craft. 'ifchrU CrlTt^ < f n " n ° n S,ock> ,he » ccount * "ipcr win be coo- 

r- 'Mr - - - - - 

record as income the dividends received applicable io it. p r *** c°* f . In **"* CTcnt Chns-Craft will 
rate of $1.40 per share. U P,per Com,non Stock > whlch dividend is presently at the annual 

The pro forma balance sheets give effect to the following adjustments: 

Assuming Piper is either 38.24% or 51.66% owned— 

< * ) »5£> * m ~ w w c ” ,mlble »*<■.— d- ■*». ™. of 

(b) Borrowing of $15,000,000 under short-term bank loan in February, 1969. 

M !W " 01 S '“ k in,™,) consideration n< appro,). 

Assuming Piper is 51.66% owned— 

(d) Issuance of 300,000 shares of Chris-Craft * D . . _ . „ 

and 300,000 Warrants to purchase Chris-Craft Comm™ ■ <>l VlllJ ' 01 565 P * r share > 

per share of $ Prefer,./*, l a * C ° mm ° n Stock < at estlma <«» ™arke* value of $ 

in, 300.000 .Ha,. Pip,, SUL1,3 (,8.30% ZST* *" "** « * >” 

w —• - - —>—- 

Assuming Piper is 38.24% owned— 

(d) Issuance of 80,000 shares of Chris-Craft C D , . _ , , 

%iToi w r n " % *r^’- craft g —* “£^..SaU^'vai^/r ihare) 

for 80.000 shares of Piper Conunoo^oc^dW intere^).^”" 4 ' ** * * * > “ 

(2) The excess of purchase price over the book value «f th» ci fj.a • . * . , 

an additional 300.000 shares of Piper Common Stock amounting to $° ‘ " aC<,U, ' re * 

allocation to other accounts has been made since the .«•, * , , 5 * h<>wn as an intangible asset No 

Chris-Craf, does not intend to amoVtire IsinUnlvass^Ze" ^ i, not available, 

diminution in value. To the extent that amounts are allnr ieH k'i* man “ gement '* of tile °P |rucn that there will be no 
son. dune ,o income wi S ”* to <h " ■“'>>“> >» drprccialion or •»»&,. 

*< z “* ^»« "po«i«8 p«po- 

from are credited to deferred taxes Piper proles for A ^ f u " ent . reduct,on * ln lncom e taxes payable resulting there- 
tax purpose, on accelerated me^Ss for ne^ alse j IcaJZTnTl'” "TiJt ^ ^ "*> rling «!**« 
acquired prior thereto and for used equipment acquired since that dlt^Ch •’ r^u *7* ,trajght ' Iine methods for assets 
accounting for depreciation to the method followed by Chris-Craft A pro ‘° Piptr ’ s method o{ 

depreciation ehar.et. iet, deterred tax,,. hr, « Ur!: £i* £?■£ Z^JSST * 

"U" ^„ro7“ H"z 2rjr rvr 11 ■; Mid - 

s iss 0 N iT h - ^ “ zzszsz -as 


c or. 
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COMPARATIVE MARKET nucES 

New Vor"sfik E^Xc was "! ° mmm S, “ k ""d Piper Cbm e 

1 * as fo,lows the periods indicated: C ° n Stocl ' »" 'he 


Chris-Craft 


1967 

High 

Low 

first quarter . 

Second quarter 

Third quarter 


$21% 

28% 

32% 

31% 

fourth quarter 

1968 


First quarter 



second quarter 

Third quarter 


26% 

28% 

32% 

fourth quarter 


1969 


35 


$52 

56% 

56% 

56 


$39% 

43 

ABy, 

44% 


F *rst Quarter (through 


, 1969) 


The closing prices on the New Ynrl- c. . n 
Common Stock on Y ° rk Stock Exchange for Chris-Craft Tn 

p- % P"W .o',„et;Ji!.- -? 


Pipette«*»• ‘he day prior * «*•* 

Common Stock" pr ' C ' s on *e Ne^ YoJlTs^ck Exch ^ ^ 0<Tcr for 

the trading day prior to ?,° n St0ck Wcre $49^ and SSI U Exchange for the Chris-Craft 

New York Stock E,chan^fo r U “yXr“”“(T m "* % l969 ' 

the Chris cT * «*«" * Oris« ,^ "" **» a "< *&1£S£ "* 

standine* S «h XT,!!' 0 '* ' h ' baSil °' ,w ° llllhT : '' br "°' 7 ’ 1969 ' '">'"1 to split 

"'led to vote on sneh maTters'andT^ ° ,h " "* ™' of a nSSTr/S' 1 ^ “'h shar ' ont. 

contained in this Prospectus rt ma J on ty vote of the Chris-Craft Tn Y * 'e 6 Chns 'Craft stock en- 
°( Directors of Chris-Craft an 001 ^ effect t0 such stock split a 1 ! 1 " 10 " St0ck ' The '"formation 

5".« 'he Board X del reC', 5 "* *7 "*** "* B »! 

loiirr" ' s &’u u x n Xp 


Boa, Division OF CHRIS-CRAFT 


year, "»i«e at rZiUrc^SO to S e « ht diffcrc "‘ I'ncs 

—- * - u i 

*“ “ rMa " '«e.s oi $25,000. 




4 

9 
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o, ,r“ ■*?-“ “ d —^ ■»”" «p'-.»« 

malely 7% of Chris-Craft’s bit Lies. “ ™ Y lmC * ccountcA for mo ^ *« approxi- 

Ef in - *- «* 310 

.* ££? 400 °T ine hours) —«* - *. •- 

accessories which are manufactured hv ofh^r . , ft parts> Thosc engines, engine parts and 

by the Chris-Craft warranties companies v and usually warranted by them) are not covered 

The principal materials for boats are fiberglass wood , . . 

nents, glass, fastenings upholsterv hardu, ’■ ’ P 7 wo °d* steel, aluminum, engine compo- 

Craft is now using mjy pu7‘t" ZT ml f “*""»•» -quipm^t. For to wood boars Chrto 

chased from various manufacturers A number "of ”” i™"”' En f'f« components am pur- 

Chris-Crafts ","»“>“« <° "anufacture bardware to 

_ . P 0, ' d ' *'*“■ ,as "" m C s . upholstery and miscellaneous equipment. 

States W “° Tf 1 ‘ hr °“ 6h °“' fc «* 

as 12% of the sale, of the boat dWsiT s™„t .1 ^ ° ne d “ ,CT “counted (or as much 

Craft line, but a given dealer mav hold T. * fran chises are granted with respect to each Chris- 
notiee by either STL• “ ™’' lha " ° ne frapdlis '- Al > «■» franchise, may be cancelled bv 

Great ilk!“ in ** N ° rth Auntie £?£ 

approximately $30,613,000 as comL^to a back?'™?" ^ * back '° g ° f deaicr orders amounting to 
1968. The d£, er orde ; backlog aTSis $2 °/ 22 '° 00 at the same time in 

tive of sales or earnings for any period • these win d ° * A*** Sh ° l U,d " 0t be taken as necessarily indica- 

duce “d ■* -=rtsr 

Ute faii'an^rj „T,"b' “^T" “ h “"» «** » «» 

meet the problems posed by the seaLal ^CraT^Zr^ ***** “ d summer. To 
for early delivery. * Chns ' Craft offers discounts on most wood boats ordered 

Competition 

mimtor*of < nKide , U , ^b<a,i ,r oflfcred*by S Qtos^'r^*iftos’dftfertmt CO,nPet ''' Ve ?* b »“ * - >“*• 

Since many boa, builders do no, rel, their „ d„,H T am f Mm ” d ®'ren, price ranges, 
available. For this reason, Chris-Craft is unable to stat^ > >0umc ’ no c ° m P ,c te industry statistics are 
aris-Craft believes, however, that ft to fe ta JL dl? T? ,MaI volume. 

^cTe 1 !^ 

tonftom companies with iargee and more varied boat iines ^t^emu^Tft to! St 

9 

Employees 

Most 

h-een management and empioyees is satisfitot* 
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Z^p^es^' P,anlS ***** W,thin the neXt Sbt m0nthS - Ne S° tiations with respect to two plants are 


Plants and Properties 

as ^ ? rriCd ° n in 12 p!antS “ ch of which *»« its own equipment, such 

it. requirements. The follow^ &cZ£ S> S'jSSf* b °° thS ’ ‘° “ 


Location(l) 

Pompano Beach, Florida . 


Plant Size (2) 

otruw* 

Acres 

£T\ 

Algonac, Michigan . 


'yon nr in 

W 

Holland, Michigan (2 plants) 
Salisbury, Maryland. 

V 

. 

*OU,UUU 

510,000 

52 

89 

Cortland, New York .. 

/ 

JiO,UW 

Q7 (YY) 

50 

Chattanooga, Tennessee. 


o/,uuu 

7M (YY) 

40.5 

Gallipolis, Ohio (engines only) 
Edenton, North Carolina . 

/ 

£ _ 

79,000 

VO fttvt 

10 

32.3 

Fiumicino, Italy .. 

t! . 

7c nnn 

54 

Stratford, Ontario, Canada.^ 

Taipei, Taiwan . 

c. 

• • • ••••••• 

/D,UUO 

80,000 

15,600 

3 

27 

3.5 


(,) tL’m as s Iu,y p,ant ^ ^ Taipd * 

(2) Indudes factory and office space. Expressed in squire feet 

4 

Television Broadcasting Division 

televbicm^ta^ons^KCOp 8 ^!^*Angeles^Cal'ifornia ^VTCn'tV ^ frCqUCnCy (VHF) 

and KPTV in Portland M ‘ WTCN-TV m Minneapolis-St. Paul, Minnesota 

w - r^^S: wi,h * - ta - —* Th ' 


Station and Location 

KCOP 
Los Angeles 
WTCN-TV 
Minneapolis-St. Paul 
KPTV 
Portland 

•Based on American Research Bureau November and December 1968 Market Reports. 

Programming 

- * *— i. — by the 

and hour shows, most of baS ' Ca51y ° f Syndicatcd ha,f - hour 

been licensed for television use ^ 1 " CtW ° rk ' and fca,urc fi 'ms which have 

interests of the area servZ ^ch as s^rtf Sdr^ directed to meet the needs and 

serveo, such as sports, children s programming and local news and events. 


Frequency 

and 

Channel 

Estimated 
Population 
in Area 
Effectively 
Served* 

Estimated 

Television 

Homes* 

Number of 
Other 
Competing 
Commercial 
Television 
Stations 

Expiration 
Date 
of FCC 
License 

VHF 13 

11,400,500 

3,741,800 

6 VHF 

4 UHF 

12/1/71 

VHF 11 

2,835,800 

844,100 

3 VHF 

0 UHF 

4/1/71 

VHF 12 

1,921,000 

624,400 

3 VHF 

0 UHF 

2/1/72 
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T i . . . - <■**• • - • ; ,\ rr • •. 

•h- •£££"£ relative 1 s -* —«*« J 

revenues from lelcvision advertising during the twelve momh ' "f !"? CI,mCraft ' s Pose 

4:%, respectively. g tWe,Ve n,onlhs cnded Au gust 31, 1968, were 57% and 

National Spot Representation 

Craft and other'"L^isL^ZIs IH'obfa'ninc nil" W '“"' 0W "'' 1 subsidi,r )'. to represent the Chris- 
stations had been represented by two indepenL JLT^^Z^ 0 ^ “’‘"C"* 

Color Telecasting 

the £££ o^ ST^Sr •** 7“” - —• which enable 

and slides. 1 t lS ' The stat,ons are aIs ° equipped to telecast color films, tapes 

Property 

—W 

zzrr^irr; md d v 7 - 

the Federal Aviation Agency for the construction of a new f° mmunicat,ons Commission ("FCC”) and 

and antenna, on land owned by WTCN TV It i« o'!! ° WCr ’ transm,tter and transmitter building 
if approved. 7 w 1CN TV. It >s expected that construction will comment this year. 

Employees 

SPn ,^*^ ,l H*Hot S 'tinions , whh*whom* > lhere'Tre C coIlretive , ba l 'n ,C ‘ OTP '°''" S - *« 150 « tepee- 

television labor relations to be satisfactory rgaming agreements. Chris-Craft considers its 

Competition 

* media for the viewer’s Hme^nd"^ radio stations but with all other 

experience, technical factors and television network affllL- 1 " ^ " t0 tke cIcmcnt of management 

position. In general, the programming costs of an indJITV™ ,mp ° rtant in determining competitive 
network-affiliat d station and networkL I 1?™!' Statl0n afC highcr than ‘hose of a 
station progr.ns. In both Minneapolis-St Paul and Portll^ O ^ * h ,,' gher rat ' ng ^ inde P enden t 
television stations affiliated with national’television networks’ IT" ! ?*** C ° mpeting VHF 

major national television networks owns and operates a VHF tele ' ^ ° f thc thrcc 

industry , s continuously faced with technical cZZl. A 100 Staf,0n - Thc broad easting 

communications media, such as community antenna Le^ mVCntl0nS; com Petmg entertainment and 
restrictions or actions of Federal regulato y bodies^ ^ ’ and <P”«nmental 

• -—u dv „„ ,„ ect 0 „ „ 1C ta - 










• Federal Regulation . ^ 

Communications A^ctVf^^^amcnded°rGinmi S ^ jurisdictio ~ o{ the FCC under the 

the FCC, among other things, to issue revoke or modi? 'h"* Z •’ Zr* Comrpijnications Act empowers 
of stations, to assign frequency bands io reflate theT! br0adcastl "S I,ccns «. f ° determine the location 
served and to adopt such regulations’as may be nor/ T" ^ 7 Stat '° nS ' to cstabIish a "*s to be 

cations Act. B 35 may ** nccessar y carry out the provisions of the Communi- 

are rMcv/able'o^Hk^pcrif^ upon^plication^and 11 ^ * CCnS . eS are usua Ny granted for three years and 
,i °" ! have a,wa,. bj ‘ h ' 

mihmt prior approval of ihcVcc'No tocnaTmay I* ‘Jj"” " ' r “ S '' r °' ™ nlro1 of 1 

of the capital Stock is owned of record or voted by Liens ^2 W C ° rp0ra,l ° n ° f Whicb m ° re tI,an 20 7° 
corporation), or which is subject to alien mana P eme„T (25/o .' n the case of a P are "' of a licensee 
in the Communications Act. e *’ ownershl P or control to the degree specified 

. *^ bc "multiple ownership” rules of the Frr „ • . . 

interest in more than seven television stations (not mo^e'thanfi" 0 *?% ™ Y ^ 3 ° r indirect 
For the purposes of these rules the FCC takes into Z L ^ °f . wh,ch -V be in the VHF band), 
holders of a licensee, but if a corporation hac m \ Z ownersbl P b y officers, directors and stock- 
in the case of mutual funds, 3% or more) of itso^ 'a^r ° S 7 l f 0ldcrs ° nly hoIders of or more (or. 
th.s rule, Chris-.Craft owns and opera e It ° V HF te Z C °" Sidcred - Withi " -caning o 

approval.^ acquire and operat^ two UH^tfoL and ™ 

hearings with respect to l^dL^^J^st^ Periodically conduct 

FCC certain proceedings and inquiries concerning the owner ! " n ° W P endin * ***<>«■ the 

companies having major non-broadcast business interesr thl ? ,- 6 ' 311 ^ ° f br ° a<,Cast stations b X 
stations, and the method of distribution of non-netlTteleriln 1 ^ CCrtain Pr(>duCtS by such 
cannot predict what effect such proceedings and inouinV, ! P™S™ms, among others. Chris-Craft 
may result therefrom, would have upon fts operations. ’ ' SUCh reKuIations and Policies that 

of the provisions^of the Commur"£tions' Art 't^^uU? PUrf ? rt t0 be a com P !ete statement of all 
proposals which have been made from'toe totoe or^l^ ^ or thc various 

ment agencies. Reference is made to the Communication! a7 % *!*?** ^ FCC ° r ° ther g°vern- 

noticcs promulgated by the FCC for further information. C ’ * rCgulatl0ns hereunder, and the public 

Industrial Division 

the former Baldwin-\tot^ Chris-Craft includes the thre: divisions and affiliate of 

The Division makes plastic flexible films and foams <liV,S ' 0n ° f Chris - Craft - 

tmg, organic chemicals and DDT. A significant portion nf yarns a,,d car P ct undcr,a y, cotton bat- 
cquipmcnt automotive industry. P f the 53 05 of the Dlv| sion is to the original 

Polyvinyl Alcohol Films 

primarily by the aircraft Tlrmfs's.-l^hdus^' by thc Division ar ' used as a release agent 
tion of fiberglass reinforced polyester and cpTxy T the / acuum ba P method of fabrica- 

y the Division are transparent, flexible films used principal 
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household laundry products, such as bleaches, dyes and other chemicals and water soluble hospital laundry 
• bags for control of cross-infection. These films are designed to be water soluable at varying temperatures. 
To management’s knowledge, there are one other domestic and several foreign commercial producers of 
polyvinyl alcohol water soluable film with whom it competes. 

Flexible Foams 

The Division produces a variety of polyvinyl chloride and latrx foams. Most of its production of 
polyvinyl chloride foam is sold to the automotive and allied industries; the latex foam is sold principally 
to the shoe, intimate apparel and automotive industries. In its production of flexible foams, the Division 
competes with a number of other vinyl and latex foam manufacturers as well as manufacturers of a wide 
variety of other elastromcric foam and non-foam resilient materials. 

Carpet and Carpet Yarns 

The Division manufactures carpets primarily for original equipment automotive use. Carpet yarn 
produced by the Division is used in the manufacture of the Division’s own carpet; in addition, a 
substantial portion of the Division’s yarn production is sold to other carpet manufacturers The Division 
is faced with competition from numerous other companies which manufacture these particular product lines. 

Organic Chemicals 

The Division and its predecessors have been engaged since 1935 in the manufacture of organic 
chemicals and chemical intermediates. At the present time, the major products made by the Division, 
and their primary markets, are as follows: phosphate ester plasticizers, used primarily to reduce the 
flammability of plastic products and as additives in gasoline and lubricants; salicylaldehyde, used as an 
intermediate in the manufacture of petroleum stabilizers and qjher products; dimethyl isophthalate, used 
as an intermediate in the production of polyester fibers and polyester films; malononitrile, an inter¬ 
mediate used in the manufacture of pharmaceuticals and dyestuffs in addition to its current major 
use as a main ingredient in the manufacture of the CS family of gases; a monomer used in solid rocket 
propellants; propanil, used as a rice herbicide; and insect repellants. In this product area the Division 
competes with many other companies, a number of which are substantially larger than it. 

The Organic Chemicals division has submitted the winning bid to a Government prime contractor 
for the manufacture and sale of malononitrile. The terms include advances and subsequent payment to 
the Division for the actual audited costs of providing facilities, subject to a maximum of $1,110,000, for 
the expansion of the malononitrile capacity and for the manufacture of cyanoacctamide, a raw material 
used in the manufacture of malononitrile. Contruction is underway on the new facilities which arc 

scheduled for completion in the second quarter of this year. 

• . * * : 

Miscellaneous 

The Division manufactures and sells jute and latex foam carpet underlay for household and commer¬ 
cial use and cotton batting used primarily in automobile upholstery. In addition, the Division manufac¬ 
tures industrial elastomcric-dipped products primarily for the fastener and trans|>ortation industries. The 
Division also buys and resells certain floor coveting items and also provides latex foaming for certain 
carpet manufacturers. The Division is faced with keen competition from other companies which manu¬ 
facture and sell these product lines. 

DDT 

Chris-Craft owns 50% of the outstanding stock of Montrose Oitmical Corporation of California 
("Montrose California"), the remaining 50% of which is owned by Stauffer Chemical Company. 

Montrose California, organized in 1946, is the world’s largest producer of DDT (dichloro-diphcnyl- 
trichloro-cthanc). Hydrochloric acid and polychlorobcnzenes are also manufactured by Montrose Cal.- 
fornia as by-products of the production of the intermediates made to produce DDT. 
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w ,oxici,y - ** ««■* app “* DDT h v 

rl'r 1 , S “'t, G o,ct "" ,c "' “ d •!■' United Nations arc the largest purehasers of DDT front 

the Sd^tatrLT e Z'VZr' °' ,h ', DDT V '^ b * Mo " tr »“ California, ineluding sale! to 
Thp* Mil • r ,. r n ‘ c< ^ Nations, is for export, most of which is used for world health programs 

^.^nttr,' r iru,tA d s " o,,, viT w r w »" “ «— "-r; 

titics of the DDT uvH ; »i ’ Am ' nca and Africa. Montrose California has supplied major quan- 
JSiyJ fi,„d s USCd m thC Pr ° gramS SmCC 1947 - The sco P c ^e program is subject to the avail- 

consta^^l^aS L to d' r; ,OF " d , r ' !li '““ “ DDT a " d *» insecticides are 
chlorinated hydrocarbon^nseS^ P " mi,s tor •**** » ilh 

ton and Wisconsin The Food , r fn Co '‘ ,iect| cut, Illinois, Maine, Minnesota, Nebraska, Washing- 
residue on m '• . ^ ru l» Administration has also proposed that tolerances for DDT 

^ZfSr^^^rnt; r.r ,ht r-* —* ,J:: ™ 

^uht u rofDDTrr ncc , 'ir* *° v ' rnm ' n,ai *«r* tnar^r^"'!^' i°sz,7<, w ,t a “o 

pollution control. ’ ° 3 ' 8 ' advers ' e *' cts m l!lc “eas of public health, conservation and 

StaterT^DDT ™VtZ ari h C n, mmi ” i ° n i " diCil '' S ,he " lre producer, of DDT in the United 
ate,. The DDT nutrket „ htghly contpettt.ve and subject to severe price contpetitior. antong produce's 

quotes loweTcilinTpriies in'Jhc'off «In'rfS'lto oM)D™?e m d’ lnd °"“ 
tioTot an<1 th ' V " iUd Na,i ° nS WhiCh por- 

than those generally quoted in the indu's™ tTcLmeS purcCrs' ^ “ Pri " ! '°" ,r 

HonfroTe'.n’S Stm-Crah" has ““Z S^T*' ?' *“»> * “'““"cly, Baldwin- 

Montrose division receives . u»ZS^,T**T* “ r ™“ '» California, for which the 

Directors of Montrose California For eTc , of thTl JT n" *? an '° U "* d "'" nln ' d by the Board of 
^auiornia. for each of the last five fiscal years such fee has been $200,000. 

Divisions and Properties 

C a rv T fnd M °‘ 10 ’ S ^! Divi , si0n manufac,urcs P lastic and foams in a plant owned by Chris Craft • 
Oary, Indiana and latex foams in a leased n'ant in p„n,nn, nu- tm ownea Dy Chris-Craft m 

on approximately five acres of land tk P ‘vr * <f,f^on* Ohio. The Gary plant contains 40,000 sc. ft. 
and SthrirvXe Muhigan ' D,,W °” has <• Chicago. Illinois 

NAI^ditdsion'o? theDNi^on'wfdchopcr^s'oli *??* ,0am "*"«<*..«d by the 

astomeric-dipped products are manufactured by the Peninsular divUinn r .1 re ¬ 
leases a plant in Detroit „ . 1 c ,,nsu,jr ‘"vision of the Division, winch 

p ni m uetroit, Michigan occupying approximately 15,000 square feet. 
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Montrose California leases the land u|>oii which its plants at Torrance, California and Henderson, 
Nevada arc situated. See Note 2 to "Notes to Financial Statements” cf Montrose California. 

Employees 

Exclusive of Montrose California, the Division employs approximately 724 people. Montrose Cali¬ 
fornia employs approximately 257 employees. Hourly employees of the Division and of Montrose Cali¬ 
fornia are covered by collective bargaining agreements with various unions. The agreement with the 
union in Gary, Indiana, expires June 30, 1969. Chris-Craft believes the current relationship between 
management and employees in the Division and Montrose California to lx. satisfactory. 

Aforkcling 

The products of the Mono-Sol and NAFI divisions arc sold by it directly and by sales agents and 
distributors. A majority of the sales of the Montrose division arc made through R. W. Greef'. & Co., the 
balance being sold directly. The relationship with R. W. Greeff & Co. is covered by a contract, renewable 
annually, which has been in effect for many years and, with minor exceptions, calls for commissions varying 
from 3% to 5%. 

Most of the sales of Montrose California are made by it, the balance being made through its sales 
agents, Stauffer Chemical Company and R. W. Greeff & Co. 

Relative Contribution of Certain Product Lines 

For the twelve months ended August 31, 1967 and 1968 sales of boats, boat engines and service 
parts, and television revenues were the only classes of products (i) to which 10% or more of the aggre¬ 
gate of (a) total sales and (b) the half of net sales of Montrose California attributable to Chris-Craft’s 
interest can be attributed, or (ii) to which 10% or more of the gross profit (representing operating 
revenues less cost of manufactured products sold and television expenses) can be attributed. The relative 
contribution of these classes of products for the five years ending December 31, 1968, are shown below: 


Boats, Boat Engines Television 

and Service Parts Operations 



% of Sales 

%°f 

Gross 

Profit 

% of Sales 

%of 
Gross 
Profit 

Year Ended December 31, 

1964 . 

56 

46 

11 

26 

1965 . 

54 

42 

14 

28 

1966 . 

55 

42 

14 

27 

1967 . 

56 

46 

15 

32 

1968 . 

51 

41 

16 

5 


Recent Developments 

Chris-Craft has considered selling or otherwise disposing oi the Industrial Division if that could be 
accomplished on a basis deemed advantageous to Chris-Craft. Various conversations have been held 
with others with respect thereto. However, no firm decision has been made by Chris-Craft and the 
conversations with others have not resulted in any contracts or firm understandings with respect thereto. 

Chris-Craft purchased 200,000 shares of Common Stock of Hemisphere Hotels Corporation, formerly 
Carl G. Fishci Corpoiation (“Hemisphere”), at a purchase price of $7.00 per share. Hemisphere operates 
the Coral Harbour Club at Nassau in the Bahamas. The agreement provides, among other things, for a 
five-year Oiris-Craft boat dealer franchise to Hemisphere in the Bahamas with certain rights in other 



» 
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areas of the Caribbean. The Agreement also provides that a principal purpose of the transaction is to 
provide for the creation by Hemisphere of a hotel, all or a substantial part of the living facilities of which 
will be Chris-Craft houseboats, which will be specially designed by Chris-Craft for such purpose. 
Hemisphere will dredge and create docking and shore facilities for approximately 150 Chris-Craft 
houseboats, together with an installation for servicing the houseboats with dining room, stores and p 

recreational and other facilities. p 


Chris-Craft has a:quired all of the outstanding capital stock of Argonaut Taiwan Corporation, a 
company in Taipei, Taiwan (Formosa) ("Argonaut”), which presently produces a small number of 
boats. The purchase agreement provides, among other things, for payment of approximately 50% of the 
earnings of Argonaut to its former shareholders during the next five years. Chris-Craft has entered into 
long term contracts with key personnel of Argonaut and has agreed to advance funds to Argonaut to 
expand its boat building capacity. Argonaut is operated as a wholly owned and operated subsidiary of 
Chris-Craft producing Iwats of Chris-Craft’s design for distribution to Chris-Craft’s dealers in the United 
States and elsewhere. 

Chris-Craft has received a letter dated Octol>er 31, 1968 from the United States Department of 
Justice, requesting information in order that “the Department may assess the probable competitive effects” 
of the merger between Chris-Craft Industries, Inc. and Baldwin-Montrose Chemical Company, Incorpor¬ 
ated. In the opinion of the General Counsel of Chris-Craft, the outcome of this inquiry will not have any 
material adverse effect on Chris-Craft. 

Chris-Craft holds 90,700 shares of the Common Stock of Harley-Davidson tviotvr Co. (now merged 
into American Machine & Foundry Company) and has entered into option agreements covering all such 
shares. Pursuant thereto, the optionee has the right to buy such shares at different periods in May and 
June, 1969. 
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The Note Purchase Agreements, dated December 20, 1965, as amended (“Note Agreements”), pur¬ 
suant to which Chris-Craft’s 5^% Promissory Notes (“Notes”) were issued, provide, among other 
things, that Chris-Craft must offer to apply the proceeds of any sale of all or a substantial part of the 
consolidat 1 assets of Chris-Craft and its consolidated subsidiaries (other than sales of securities of other 
companies) to the prepayment of the Notes. The Note Agreements, as amended, also contain restrictions 
on the issue of senior and subordinated funded indebtedness by Chris-Craft. As of January 1, 1969, 
Chris-Craft is not able to issue any additional such indebtedness without the consent of the holders of the 
Notes. See Note (5) to "Notes to Consolidated Financial Statements" of Chris-Craft for further de¬ 
tails with respect to the aforementioned Note Agreements and Notes. This summary of certain of the pro¬ 
visions of the Note Agreements and Notes is qualified by the complete provisions which are set forth in the 
Note Agreements and Notes, copies of which are included among the exhibits to this Registration 
Statement. 


HISTORY, BUSINESS AND PROPERTY OF PIPER 

Chris-Craft has requested information from Piper for use in connexion with this Prospectus, but 
Piper has not supplied an/ information pursuant to such request. Therefore, the information and 
financial material relating to Piper in this Prospectus arc based on information released publicly by 
Piper or filed by it with various public agencies. Such agencies do not approve or disapprove or pass 
upon the accuracy or adequacy of such information. Consequently, Chris-Craft cannot warrant that 
the information concerning Piper or its industry contained in this Prospectus is accurate or com¬ 
plete or that no events have occurred, unknown to Chris-Craft, which would affect the significance 
or accuracy of such information. The decision of Piper’s stockholders in determining whether or not 
to accept the Exchange Offer must be made without the benefit of information which may be material 
in making such decision. Among the information missing regarding Piper is a current description of 
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its business, properties and products, including relative contributions to sales and profits and the nature 
of Piper’s competition. ’ 

The information set forth below under the subheading "History” has been taken from Piper s 
Prospectus dated May 24, 1960, and all other information under this heading has been derived from 
Piper’s 1968 Annual Report to Stockholders. 

History 

Piper was incorporated in 1937 under the laws of Pennsylvania and acquired the assets of Taylor 
Aircraft Company which had been organized in 1931 by W. T, Piper and C. G. Taylor. Its principal 
plant and executive offices are located at Lock Haven, Pennsylvania. From its inception, Piper has been 
primarily concerned with that field of aviation known as general aviation which includes all non-mi'itary 
flying other than commercial airlines (scheduled and unscheduled) and common carriers of air freight. 

Sales and Distribution 

Gross sales of $96,724,000 during the year ended September 30, 1968, represented the biggest dollar 
volume in Piper’s history, exceeding 1967’s sales of $80,439,000 by 20% and the previous record year of 

1966 by 19%. The number of aircraft sold in 1968 totaled 4,474, in comparison to 4,302 in 1967 and 
represents the largest unit volume in Piper’s history. Domestic sales were 3,513 totaling $68,1/5,000; 
international sales were 961 totaling $21,680,000. Sales of spare parts and accessories were $6,453,000. 

The following is a breakdown of Piper’s sales in dollar volume and units for the fiscal years 1966, 

1967 and 1968: 


Sales Dollar Volume (’000s) 


1968 

1967 

1966 


■ — 


1 ■ 

Commercial planes. 

$ 89,S55 

$ 74.3S8 

$ 76,116 

Commercial—Other services, parts, etc. 

6,810 

6,036 

5,126 

Military—Prime and subcontracts . 

59 

15 

71 


$ 96,724 

$ SO,439 

$ 81,313 

Estimated commercial sales by the industry* 

$340,000 

$270,000 

$305,000 

Piper’s percentage . 

28.4% 

29.8% 

26.7% 

Sales in Units 


1968 

1967 

1966 

Super Cub .. 

138 

138 

141 

Pawnee . 

363 

337 

442 

Cherokee Six .. 

269 

517 

655 

Cherokee. 

2,115 

2,455 

1,996 

Cherokee Arrow . 

844 

65 

— 

Comanche . 

93 

138 

260 

Twin Comanche. 

166 

303 

375 

Aztec/Apache. 

277 

280 

415 

Navajo . 

209 

69 

— 

Total Piper sales. 

4,474 

4,302 

4,284 

Estimated Industry sales* . 

14,000 

13,000 

14,667 

Piper’s percentage. 

32% 

33% 

29% 


*lnrluding only airplanes witli a standard price under $200,000 
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Piper has stated that its 1968 gross dollar sales and net income would have been appreciably higher 
had production at the Lock Haven plant been able to keep pace with the increased demand for Navajos 
and Aztecs, which developed late in the fiscal year. Production losses were experienced by the introduction 
of new models and the transfer of certain parts manufacturing operations from Lock Haven to newly 
acquired plants at Quchanna and Renovo, Pennsylvania. Production interruptions were also suffered at 
both the Lock Haven and Vero Beach plants from the results of a prolonged strike at Piper’s engine 
supplier’s plant 


Net income was also adversely affected late in the year by increased provisions to reserves for 
doubtful receivables, primarily as a result of the substantial increases in sales to customers located outside 
the United States with proportionately greater collection risks than Piper has experienced .n domestic 
business. 


A large prccentage of the 1968 output at Vero Beach was the Cherokee 140 model, Piper’s basic 
training plane. With steadily increasing numbers of students and pilots, Piper expects the demand for 
trainers to continue. Student pilot starts in 1961 numbered 55,000; in 1967, 160,000- and the estimated 
starts for 196S was 190,000. 

Piper states that two significant movements have helped to increase the demand for twin engine 
aircraft. The first has been a decision on the part of the Post Office Department to use air taxis to speed 
up mail delivery. In June 1967 there were 11 air taxi companies carrying mail over 15 routes. In 
January 1968, taxi operators were serving 80 routes and, in the near future, the Post Office expects to 
liave more than 200 routes served by air taxis. The Aztec has proven to be one of the most popular 
airplanes in this mail service because of its low initial selling price, below average operating and 
maintenance costs and extreme roominess. A second development has been the growing need for small 
commuter planes. As the airlines become larger and faster, they tend to serve fewer terminals. Of an 
estimated 10,000 airports in the country today, the scheduled airlines serve fewer than 600. Although 
the Aztec and Navajo are used widely as air taxis. Piper’s engineers at Vero Beach have developed 
the Pocono with the commuter market specifically in mind. The Pocono (which took off for the first 
time in May 1968) will seat from 12 to 18 persons, and is especially designed with large cargo doors 
and ample cubic capacity to be equally useful for cargo as well as passengers. The Pocono is currently 
undergoing flight tests at the Vero Beach plant and first deliveries should be made some time during 
the 1970 fiscal year. 

Much has been said and printed in recent months concerning this country’s congested airway system 
and overcrowded major terminals. There are some who feel that recent resolutions proposed by the 
Department of Transportation will have a detrimental effect on general aviation, principally corporate 
aircraft traveling to metropolitan areas, air taxis and commuter planes. Piper, in its Annual Report to 
Stockholders, presented arguments leading to its conclusion that “The more knowledgeable airline officials 
recognize the importance of a sound, healthy and active General Aviation industry and the airlines 
themselves can do much, such as establishing schedules on a more sound basis.” 

Research 


Piper has reported that the development forces at its Lock Haven and Vero Beach plants 
stantially increased in the past year. During fiscal 1968, revised plans of the Aztec and Twin 
were developed in Lock Haven and the pressurized Navajo is nearly through its development 
should begin to contribute substantially to sales late in 1969 


were sub- 
Comanche 
cycle and 


During 1968, the Development Center at Vero 
140, the Cherokee Six and the Cherokee 235. The 


Beach has engineered new models of the Cherokee 
Pocono, Piper s commuter airplane, also has been 







29 332 

, mator nroicct as has been the development of additional new models to be introduced further in the 
futuri The Pocono will serve as an intermediate sized cargo plane as well as a small surlmer and cor¬ 
porate plane and Piper has stated that it shows promise of giving Piper a good position in a new., rap y 
developing'segment of the market, which will add new volume and not merely replace one 
with another Penetration of the market is expected to strengthen the overall organization and open the 
way for further advances into the smaller general aviation market. 

Recent Development* 

I„ recent months Piper sponsored its first national network television advertising campaign in its 
history. Commercials emphasized a $5 introductory flight lesson in the Piper Cb "° keC ’ 
local dealers. The program appeared on all 3 TV networks during a Jour week period. Commercials wje 
sTen on the “CHS Evening News With Walter Cronkite", “NBC World Senes of Golf and ABCs 

Wide World of Sports’*. 

In 1968 Piper’s first entry into overseas assembly was inaugurated by a contract with Corporacion 
de la Industria Aeronautics Colombina S. A. to assemble Cherokees in Colombia. 

Piper has announced >ha. all Nippon Airways, in Tokyo, look delivery of twoi nhre pl.ee N.^o 
twins which i. will use for transitional training before their erew, are assigned to Boetng 727 s and 

Viscounts. 


Facilities and Personnel 

Piper states that two factory facilities were obtained in 1968, giving additional floor space and a 
Urgef hL “rkTfor production personnel needed for future increased output. The large._.s dje 
former Curtiss-Wright plant at Quehanna. Pennsylvania, with floor space of approximately 2S8.000 
square feet, where Piper plans to produce many metal parts, fittings and small sub assemblies <° r 
Zllv Haven for Ltd assembly. The second plant is a, Renovo, Pennsylvania, and m tn„ »«» 
souare foot facility Piper has stated that plastic components will be manufac ured. Transferral o 
ZS£ fabricationoperation from Lock Haven to Quehanna was approx,matel y 95?, co mplete by 
the end of 1968 and the relocation of the plastic parts fabrication to Renovo was fully completed. 

Floor soace available for the production, engineering and administration activities of Piper totals 
11,000 square feet. 

Pioer has chosen Lakeland, Florida as the site for a new $2,000,000 manufacturing plant to build the 
Pocono The 100,000 square foot building will be constructed on 100 acres adjoining tie Lakeland 

Municipal Airport. 

Overall employment in 1968 aggregated 4.365 employees. This includes 2.250 at Lock Haven 263 
at Quehanna, 76 at Renovo. 1,741 at Veto Beach and 35 at Ptper A,reraft International, Geneva. 

Switzerland. 
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. „ management 

Directors and Executive Officers 

The directors and executive officers of Chris-Craft are: 

^ - Office 

AlfrlT*! J -i f S " CCl ,. Chairman of the Board, President and director 

fJi t r, r . Executive Vice President and director 

J s J. ocl'hs . vice President, President of Industrial Division 

and director 

arry H. Coll . Vice President, President of Boat Division 

T . and director 

Jo in Hopkins . Vice President and President of Television 

r . Broadcasting Division 

L™ G0 n rd0n . Vice President . General Counsel and director 

Lawrence R. Barnett . Vice President and director 

Victor Onstano. Vice President 

RoherJ'n H X 7". President - Contro11 " a " d Assistant Secretary 

Robert K Hunter .:. Secretary-Treasurer and director 

A '| t . ^' ce President and Assistant Treasurer 

Armand G. Erpf. Director 

Louis C. Goad. Director 

David F. Linowes. Director 

Alvin R. Rozelle . Director 

H. V. Sherrill. Director 

Messrs. Siege!, Rochlis, Coll, Hopkins, Hunter and Art have for the past five years been in the 
employ of Chr.s-Craft or Baldwin-Montrose. * thc 

Mr. Hollender has been in the employ of Chris-Craft since October 1, 1968 and during the five 
year, p„„r ,ha. time was Preside* Gray Imema.ioua., a division of Grey AdvarfisfnJ7nc 

| une 1964^ and” durTnjlh^ ‘ n * director °' Chris Cr » ft ” Baldwin-Mon.ro* sin* 

aS„ 4 ’ZT “ ,,me ” “ “ Uv ‘ »'■» of a—a 

.ho a . dir T r ° f CTr, ' s - Craft O' BBdwin-Mon.ro* since 1963, and has been in 

years’^,rio?t'Z.dL' > "" ‘° "" Ch ’" Cr > t ' Angus. 31, 1968, and d«rin e the five 

l , p \7 aS a prmc,pal ,n Gnstano-Pearsall Associates, a public relations firm which 

Pr .. r d /? ° | Far i7’ Manning ’ Inc- ’ a public rclations firm, in 1967. He then served as a Senior Vice 
ent of Parley-Manning, Inc., and head of its Oristano-Pearsall Associates division. 

Mr. Maxwell has been in thc employ of Chris-Craft or Baldwin-Montrose since September 1967 
prior to that time was Controller of Bunge Corporation from November 1966 Jo Sept ml^r* W and 
Treasurer and Controller of the New York Herald Tribune from 1961 to November 1966 ’ 

Remuneration 

The following table sets forth (a) the aggregate remuneration paid by Chris-Craft and Baldwin 
Montrose to each director of Chris-Craft, and each of the three highest paid officers of Chrl aaTt 

lhC tWO ; Orp ° rali0nS ioT the ,welve months end ^ d August 31, 1968 exceeded' 
$30,000. together with the same information for all directors and officers as a grouo Vi CTh, . 

-*l™» «*" year various Rcircmc “plan, coIZuVh S^SS 

all di^.orl aud 1?""“ ° n rr™"' ,UCh “E c,l " r wUh .he same Jornia.iou (o, 

cctors and officers as a goup and (c) the amount contributed to Chris-Craffs Profit-Sharing Plan 
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(or each such person for such year and the aggregate interest of such persons in such Plan at August 31. 
1968, together with the same information for all directors and officers as a group: 


Aggregate 

Direct 

Remuneration 

Amount 
Contributed 
to Profit 
Sharing or 
Retirement 
Plan(s) for 
the Twelve 
Monthsf 1) 

Interest in the 
Profit-Sharing Plan 
(and Amount Vested) 
at August 31,1968 

Estimated 
Annual 
Benefits on 
Retirement 

Herbert J. Siegel, Cliairman of the 
Board and President. 

$101,667 

$ 11,000 

$ 61,540($36,924) 

$ - 

John G. Bannister, President (re¬ 
tired as of May 31, 1968). 

54,233 

4700 

— 

9,598 

James J. Rochlis, Vice President 
(2) . 

76,200 

8.000 

54,843 ( 32.906) 

— 

Harry H. Coll, Vice President ... 

78785 

14,900 

— 

25,500 

John Hopkins, Vice President ... 

81,879 

1,500 

— 

1 lf(n6 

C. Leonard Gordon, Vice Presi- 
dent and General Counsel. 

56,667 

6,133 

28,575( 10,001) 

— 

Robert B. Hunter, Secretary- 
Treasurer . 

40700 

4,130 

— 

18,915 

All directors and officers as a 
group, including those named 
above (23 persons) . 

605,286(3) 

60/69 

149,296( 79,831) 

77,176 


™ £££ 

up to 50% of the net plan benefit mtlje form o a ™" ab £ ™^o«tely for credited service of 

sras*‘ tS'sScS c%n,i.i fe-^SnSraS sat; 

the ^v^'h^hesl^con!^ fallfr^^iMrTthe B^n-ifon^^ 

Sharing Plan of Bald win-Montrose for all former . January 1 1968) Contributions of the employer to the 

employees (defined as commencing their employment m. o^ ^Kp^to participants. Sec* "Employee 

giVop'C i^^vs o, .h, p-~ Ur Roehlii „ 10 

(2) Pursuant to an employment agreement with Baldwin-Montrose ^ 197J 

receive a salary, in addition to oilier benefits, of $75,000 per year or a cr . Rhoaf)ej & 0 { w hich 

(3) Docs not include (i) $53,800 paid by Baldwin-Montrose^ underwriting discount in connection with 

firm Armand G._ Krpf. a director of CWCraftis a' nS,res due October 15, 1987 (ii) 

the public offering °. f „ 6 t. 4 'r 0 for irv ccs" rendered to Baldwin-Montrose in connection with its 

$25,000 paid in June 1968. to .ocb. Rhoades & Co. lor services rcn irrcn i c ( in September 1968 to I-ocb, 

merger with and into O.ris-Craft, (in) an aggregate »f ^930 pa I by cuns-^rwi w ^ R v Shcrr il|. 

Rhoades & Co. and Shields & Company Incorporated, an a ^ ^ Mal „ lt)y af . rrcm cnH relating to the optional redemp- 

a director of Oiris-Crafl, is a general partner, in e n ... j V , r -« ,i lK . 10S0 (iv) an aggregate of $87,983 

tion in Scptcn.lier 1908 of •iris-drafit s wtMaiw u'lvrvuu"'^ Co and Shields ft Company Incorporated, as an under¬ 
paid hv Chrts-Crafl in DcccmUr. 1 *8 toJ l - och . MirU-Cnft's f.% Convertible Subordinated Debentures Due 

writing discount 'n connect,on with the r.jrlst.feting o^ Clim-Craft s the profit from the sale of unsub- 

1989. Additionally, the underwriters realized P - • l ^ u brokerage commissions of $58,500 

b > a ' { ' c ' M - u ' 1 - 

' ho rw,,„ g. a wua. 

“ s": 'S: &7S3SI 

rc«t uJSuT ^■sraW'"'w&a- •shsgi 

KafSSii iwt, faStodSS si«k r«.!»« n- * cwc»i. i*««. 


•^1 ** 


1 

















As of September 25, 1968, Chris-Craft has entered into an employment agreement with Alfred L. 
Hoilendcr, pursuant to which he will receive a salary of $80,000 per year for a term ending Septem¬ 
ber 30, 1971, which term is renewable by Chris-Craft for five consecutive one-year terms. Upon the 
expiration of the term of the agreement, Mr. Hoilendcr will render services to Chris-Craft as a consultant 
for five years at a salary of $40,000 per year. 

The Company’s subsidiary KCOP Television, Inc., has an employment agreement with John Hopkins, 
pursuant to which he receives a salary of $30,000 per year and 2% of the profits, as defined, earned by 
KCOP during the term of the agreement. This agreement expires on December 31, 1971. If Mr. 
Hopkins dies, becomes permanently disabled or is otherwise unable to perform his duties and KCOP 
earns a net profit during the contract year in which such event occurs, Mr. Hopkins shall nonetheless 
be paid such 2% of net profits. In addition, Mr. Hopkins shall receive management fees of $6,000 per 
year each from Chris-Craft’s other two television subsidiaries, Oregon Television, Inc., and WTCN 
Television, Inc., which management fees shall terminate if either of such subsidiaries ceases to operate 
as a subsidiary of Chris-Craft during the term of the agreement. 

As of November 1, 1968, Chris-Craft has entered into an employment agreement with Victor 
Ortstano, pursuant to which he will receive a salary of $54,000 a year, in addition to other benefits, for 
a term ending October 31, 1971. 

Chris-Craft has an agreement with Mr. Cornelius Shields, a general partner of Shields & Com¬ 
pany, pursuant to which Mr. Shields advises Chris-Craft on the design, construction and marketing of 
boats manufactured bv Chris-Craft and grants Chris-Craft the right to use his name on sailboats 
manufactured ’ y Chris-Craft and in connection with the promotion of such boats. Under such agree¬ 
ment, terminable on one month’s notice, Mr. Shields receives $15,000 a year plus an additional $15,000 
a year, the payment of which is deferred. 

On December 31, 1968, Chris-Craft sold to the following persons the amounts of its 6% Convert¬ 
ible Subordinated Debentures Due 1989 indicated: Herbert J. Siegel, Chairman of the Board, President 
and Director of Chris-Craft, $1,500,000; Alfred L. Hoilendcr, Executive Vice President and Director 
of Chris-Craft, $1,000,000; Lawrence R. Barnett, Vice President and Director of Chris-Chraft, $600,- 
000; James J. Rochlis, Vice President, President of Industrial Division and Director of Chris-Craft 
$500,000; C. Leonard Gordon, Vice President, General Counsel and Director of Chris-Craft $500 000- 
Victor Oristano, Vice President of Chris-Craft, $200,000; Harry H. Coll, Vice President, President of 
Boat Division and Director of Chris-Craft, $100,000 and Samuel Rotrosen, General Manager of the 
Montrose Chemical Division, $100,000. 

EMPLOYEE STOCK OPTION, STOCK PURCHASE 
AND PROFIT SHARING PLANS 
Employees* Stock Option Plans 

The Employees’ Stock Option Plan of the Company ("Plan’’) is the redesignated and amended 
Option Plan for Key Employees of Chris-Craft Industries, Inc. and its Subsidiaries—F6-1" of Chris- 
„ aft- ^ la " • > ahficd stock option plan” within the meaning of Section 422 of the Internal 
Revenue Code of 1954, as amended, and 250,000 shares of Chris-Craft Common Stock have been reserved 
for options granted pursuant to it. A committee of the Board of Directors of Chris-Craft (compo-d of 
members of the Board who are not eligible to receive stock options) is empowered to grant options to 
key employees including officers, of Chris-Craft and its subsidiaries for the purchase of Chri«-C-aft 
Common Stock. The maximum numlier of shares which may be the subject of all option grants ot t- 
standing under the Plan at any one time to any one person is 20.0C0 shares. By reason of his ownership of 

V l VOt '7 ,eCUrilieS ° f Chri$ - Craft * Herl * rt J- Siegel is ineligible under the Plan to 
receive options Each employee receiving an option agrees to remain in the employ of Chris-Craft or a 

of ari/Craft or" J"* ° f the °« >,ion «* a "d ™st remain in the employ 

L . ! u ry ™° r th f CC yCarS aftCr the da,e of in “ rdcr *o exercise the op .km in 

full. Under the terms of the Plan, the option price cannot be less tlian 100% of the fair market value 
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Chris-Ceaft Common Stock a, .1* time a. granting the opt™. 0, Jammey 14. ~ 

tended to increase .be ..amber of shares reserved.or opto*, too, VWJoZWU, „ 

amendment a.so provided .or an •«-.-*Ufo.Je mTmum o. 
»;wVri , m7ar,i,lmen." is' tobjej. to stockholder, approval within twelve months follow,n 8 

its adoption. . _ . r 

On September 17. MA. options to purchase .an aggregate of J 8 ' 71 ;. ^ 

Common Stock were granted under the Plan to 21 employees, at an.op ton r j'~* ^ y Harry H. 

amongst which cations to purchase 10.000 shares -ch were granted to purchase 

Coll an option to purchase 4,213 shares was granted to C. ’ » - ; r yii shares 

iooo shares was granted t. Robert 11. limner, with options to purchato an agg,regatr^ 
grarued to all directors and offwer, as a group. Such option, exp.rc on September .6 W^O^tS 
21, 196S. an option to purchase 10.000 shares ol^Qm-Cra t J.w S „ pi « s on October 20. 
Plan to Allred I- Hollcndcr, at an opt,on price ol $3M» P? “ Jchri,-Craft Common Stock 

“ Option Plan for Ke, Ern^b. *Og 

sr“fs£SL^.«.: ^tTJh’o S. 

™ s, “ k “ - 

February 26 was $50)4. _ . r u . 

„nk,l:^^ 

rt^rTltoe. 0 . o. Baidwin-Moutrose Common tokpr*- 

the merger. A, a result opt.ons to aeon,re a total olll.KiJ,™ otfl^ ^ ptk „ 

E?i°r s k ^ 

■ . s can Of) ner share which option expires on November H, Vy/c, 

ible Preferred Stock at an adjusted price of $3U.W per si a , p ’ r 71 tn chares at £30 00 

^ oli directors and -far. as a 

' Snvertihte Pr'elerrTaik e » r the°New York Stock Exchange on February 26 was $4?X per share. 

Employees' Stock Purchase Plan 

P . , . . . . th> c tock Purchase Plan of Baldwin-Montrosc and redesignated it the 

Empfoycc’s^Strxk Purcluse Empioyees o. OgM ^ 

^^=Si3S33=3S3S» 

tionary amount, so long as Chris Cratt, So E Craft’s consolidated net earnings 

100% of the members’ aggregate contributions for the y ( ) , aRgrcE ate contribution 

b,r the veir Chris-Craft has been and is presently paying 25% of the members aggregate co 

Sor a is Cralt Cnmamn Stock „«i cash contributions ol both member, and Chn.-Craft are 

tov/lfo Chris-Cal. .on S.Oekor *..40 Convertible ^"t^h^m., housed- 

the market or to a maximum of 10,000 shares of Chris Craft C ., . 

Chris-Cralt. Share, lo, purpose, ol the Stock Purchase Plan have heretofore been purchased the mar- 
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ket, and it is expected that they will continue to be so purchased. Shares credited to tiie account of a 
member may be distributed to the member upon retirement, death or disability and provision is also made 
for distribution in the event of termination of the employn. nt of the member or withdrawal from the Plan. 
Forfeiture of varying portions of the stock attributable to Chris-Craft's contributions results from termi¬ 
nation of employment or withdrawal from the Plan within hve years after the employee becomes a member. 

Profit Sharing Plan 

Chris-Craft has continued the Profit Sharing Plan of Baldwin-Montrose for all former employees 
of Baldwin-Montrose and has adopted it for all new employees of Chris-Craft (defined as commencing 
their employment on or after January 1, 1968). Participants under the Plan include, with certain excep¬ 
tions, all full-time salaried employees (as defined in the Plan) of Chris-Craft under 65 years of age 
after they have been employed at least one full year (as defined in the Plan) with Chris-Craft. Chris- 
Craft determines before the end of each year an amount not in excess of the lesser of 10% of its 
income (before deducting federal income taxes and the contributions to the Plan as determined for 
such year) or 12% of the salaries, as defined, paid to participants, to be contributed to the Plan for such 
”^ 1C employees do not contribute to the Plan, and their interests become vested after calendar years 
of participation as follows: 5% after one year; 15% after two years; 35% after three years; 60% after 
four years and 100% after five years. The Trustees of the Plan are Messrs. Siegel, Rochl : s and Cordon. 

; PRINCIPAL HOLDERS OF VOTING SECURITIES 

The following table sets forth the holders of more than 10% of the outstanding shares of arty 
class of voting securities of Chris-Craft as of January 6, 1969, and sets forth the ownership of outstanding 
voting securities by all directors and officers as a group as of that date: 


Name and Address 

Class of Stock(l) 

Type of 
Ownership 

Number of 
Shares 

Percentage 
of Class 

Herbert J. Siegel. 

$1.40 Convertible Preferred 

Record and 

145,000(3) 

19.4% 

600 Madison Avenue 

Stock 

Beneficial 

New York, N. Y. 

Common Stock 

Beneficial Only 

1,312(2) 

0.2% 


Beneficial Onlv 

117(2) 

__ 

Merrill Lynch, Pierce, Fenner 




& Smith, Inc. 

70 Pine Street 

Common Stock 

Record Only 

263,306 

17.9% 

New York, N. Y. 

(as of Jan. 15, 1969) 

$1.40 Convertible Preferred 
Stock 

Record Only 

25,004 

3.4% 


Prior Preferred Stock 

Record Only 

17,253 

7.5% 

All directors and officers as 



a group (3) . 

$1.40 Convertible Preferred 
Stock 

Beneficial 

229,569(4) (5) 

30.8% 


Common Stock 

Beneficial 

13,309(6) 

0.9% 


3* 


to w»r« common .-mock ana *i.w convertible interred Mock is entitled to one vote and each share of 
Prior Preferred Stock is entitled to ’/i of a vote. 

(2) Held in the Employees’ Slock Purchase Plan as of December 31, 1908, of which all shares are vested. 

(3) !)oes not include 2.7RI shares of $1.40 Convertible Preferred Stock held by Mrs. Herbert J. Siegel 2 240 shares 

uf? -40 Pr,fcr ;cdStock and 4 shares ol Common Slock held by Mr. Siegel as custodian' for minor 

children, 2,134 shares of $1 40 convertible Preferred Stock held by Jay-ess Corporation, an associate of Mr. 
Siegel, and 1,500 shares of Prior Preferred Stock held by the Herbert J. and Ann L. Siegel Foundation The 
aggregate of all classes of voting securities of CHris-Craft held by Mr. Siegel constituted 6.5% of the voting 
power of ‘be issued ami outstanding voting securities of Chris-Craft. These shares, together with (a) the shares 
Of Common Stock held by Mr Siegel as custodian for minor children, (b) the shares of $1.40 Convertible 
Preferred Stock held by Mrs Siegel, Mr. Siegel as custodian for his children and Jay-ess Corporation and (c) 
the shares of I nor 1 referred Stock held by the Herbert J and Ann L. Siegel Foundation, the beneficial ownership 
of all of which Mr Siegel disclaims, constituted 6.8% of the voting power of the issued and outstanding voting 
•ccunues of Chris-Craft • * 

(4) Includes 3,388 shares held in the Employees' Stock Purchase Plan as of December 3> 1968 of which 3 332 

shares are vested. ' w *•" 4 

<!) p " , " r "' s, “ k hdd k ' »'■ c - 1 ~“"< *»*«. 

f 6 ) Jj£ ,u £* c ^ shari » in the Employees’ Stock Purdiase Plan as of December 31, 1968, of which 495 shares 


'■ V * 
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DESCRIPTION OF $ PREFERRED STOCK OFFERED HEREBY 

The statements and descriptions set forth l>elow as to certain terms of the Preferred Stock, $ 
Convertible Scries of 1969, par value $1 i>er share ("the $ Preferred Stock”), and the Common 
Stock, of the par value of $1.00 each ("Common Stock”), into which the $ Preferred Stock is con¬ 
vertible, and of other classes of securities of Chris-Craft. the terms of which limit or qualify the terms of 
the $ Preferred Stc or the Common Stock, are briefly summarized from the provisions of the 
Restated Certificate of Incorporation of Chris-Craft ard the resolution of the Board of Directors of Chris- 
Craft creating and authorizing the $' Preferred Stock which are filed as exhibits to the Registration 
Statement of which this Prospectus is a part and which are incorporated herein by reference. Such state¬ 
ments and descriptions are qualified in their entirety by such reference. 

As of February , 1969, the authorized capital stock of Chris-Craft consisted of shares of 

Prior Preferred Stock (convertible until June 1, 1971), without par value ("Prior Preferred Stock ), 
2,000,000 shares of Convertible Preferred Stock, par value $1.00 per share ("$1.40 Convertible Pre¬ 
ferred Stock”), 2,000,000 shares of Preferred Stock, par value $1.00 per share ("Preferred Stock”) and 
5742,519 shares of Common Stock. 

On February 7 1969, the Board of Directors of Chris-f ift approved a two-for-one split of the 
Common Stock and an amendment to the Chris-Craft Restated Certificate of Incorporation increasing 
the number of shares of Common Stock to 15,000,000 and reducing its par value to $.50 per snare and 
making certain changes in the terms of the Prior Preferred Stock and the $1.40 Convertible I referred 
Stock, all of which are subject to the approval of the Chris-Craft shareholders at a meeting to be heid on 
, 1969. 

The Preferred Stock, which is neither outstanding nor issuahle pursuant to this Prospectus, may be 
issued, without further shareholder approval, from time to time as a class without series or in one or 
more series, with such voting power, designations, preferences, rights, qualifications, limitations or 
restrictions, as shall be determined by the Board before the issuance thereof. The $ Preferred 
Stock is a series of the Preferred Stock, consisting of shares, the terms and provisions of 

which have been fi*:ed by me Board of Directors as set forth below. Subject to the voting rights of 
the $ Prefei ed Stock set forth below and the voting rights of the $1.40 Convertible Preferred 
Stock, the rights of any series of Preferred Stock may be superior, equal or subordinate to the rights 
of the $ Preferred Stock and the $1.40 Convertible Preferred Stock. 

Dividend Rights 

The holders of $ Preferred Stock in preference to the holders of Common Stock, but after 
provision shall have been made for the holders of Prior Preferred Stock, shall be entitled to receive cumu¬ 
lative cash dividends of $ per share per annum, as and when declared by the Board of Directors, payable 
quarterly on the last days of March, June, September and December. The holders of Prior Preferred 
Siy*- are entitled to receive, as and when dechrcd, cumulative cash dividends at an annual rate of $1 
per share, payable quarterly on such days. Holders of $ Preferred Stock shall rank equally as to 
the payment of dividends with holders of the $1.40 Convertible Preferred Stock, who are entitled to 
receive semi-annually on the last day > of March and September, as and when declared (i) cumulative 
stock dividends at the annual rate of $1.20 per share, payable in shares of $1.40 Convertible Preferred 
Stock at their then fair value (determined on the basis of the average of the closing prices on the 20 
trading days prior to the date of declaration «~f the relevant dividend) and (ii) cumulative cash dividends 
at an annual rate of $ 20 |>cr ••hare. Cash will lie paid in lieu of fractions on such stock dividend. After 
March .11, 197.1, stock divide nds will not lie payable on shares of $1.40 Convertible Preferred Stock and 
the cumulative cash dividends applicable thereto will lie inc; eased to $1.10 per sliare per annum. See 
"Dividends and Other Restrictions” below for certain other restrictions on the payment of dividends. 



t 







Liquidation Rights 

The $ Preferred Stock is preferred as to assets over the Common Stock in the event of any 
liquidation, dissolution or winding up of Chris-Craft, whether voluntary or involuntary, but ranks junior 
to the Prior Preferred Stock and equally with the $1.40 Convertible Preferred Stock 30 that (a) before any 
distribution or payment is made to holders of $ Preferred Stock, $1.40 Convertible Preferred Stock 
or Common Stock upon any voluntary or involuntary liquidation, dissolution or winding up of Chris- 
Craft, holders of Prior Preferred Stock shall be entitled to receive $21.50 per share, plus cash equal to 
cumulative dividends thereon to the end of the quarterly dividend period in which such distribution or 
payment is made; (b) before any such distribution or payment is made to holders of Common Stock, 
(i) holders of $ Preferred Stock shall be entitled to receive $65 per share plus cash equal 
to cumulative dividends thereon to the end of the quarterly dividend period next preceding the date 
of such distribution or payment and (ii) holders of $1.40 Convertible Preferred Stock shall be entitled 
to receive $23 per share, pins cash equal to cumulative dividends thereon to the end of the dividend 
period next preceding the date of such distribution or payment; and (c) after holders of Prior 
Preferred Stock, $ Preferred Stock and $1.40 Convertible Preferred Stock shall have been paid the 
full amounts ;o which they respectively shall be entitled upon liquidation, the remaining net assets of 
Chris-Craft shall be distributed pro rata to the holders of the Common Stock. If upon any such liquidation, 
dissolution or winding up, the assets cf Chris-Craft are insufficient to permit full payment, the net assets 
remaining after provision shall have been made for holders of Prior Preferred Stock shall be distributed 
ratably among the holders of the $ Preferred Stock and $1.40 Convertible Preferred Stock in 
proportion to tlr full preferential amounts to which they are respectively entitled. 

Redemption Provisions 

Chris-Craft may, at the option of the Board of Directors, redeem the whole or any part of the 
outstanding shares of $ Preferred Stock, at any time or from time to time after April 1, 1970, at $65 per 
share plus an amount in cash equal to the unpaid and accumulated dividends thereon to the next preceding 
dividend payment date. If fewer than all the outstanding shares are to be redeemed, the shares to be 
redeemed shall be selected by lot or apportioned among holders of the outstanding shares of $ Preferred 
Stock as nearly as possible in proportion to their holdings or in any other manner deemed fair by the 
Board of Directors. Prior Preferred Stock may be redeemed from time to nine by action of the Board 
of Directors at $25 per share plus cumulative dividends to the end of the dividend period in which the 
date of redemption falls. At any time after the earliest of the redemption or elimination (through con¬ 
version, repurchase or otherwise) of all outstanding shares of Prior Preferred Stock or June 1, 1971, 
so long as the net worth of Chris-Craft shall immediately thereafter be not less than the liquidation 
preference of the then outstanding shares of Prior Preferred Stock, $1.40 Convertible Preferred Stock 
may be redeemed from time to time by action of the Board of Directors at $40 per share plus cumulative 
dividends (including the fai r "alue of stock dividends) to the dividend payment date next preceding the 
date of redemption. 

The Common Stock is not redeemable although it may be repurchased from time to time by action 
of the Board of Directors. The Prior Preferred Stock, $ Preferred Stock, $1.40 Convertible Preferred 
Stock and Common Stock arc not subject to any sinking fund provisions. The rights of redemption 
and repurchase referred to in this section are subject to the restrictions referred to below under 
"Dividend and Other Restrictions". 

Conversion Privileges 

The $ Preferred Stoc'; is convertible, at the option of the holder, at any time unless pre¬ 
viously called for redemption, into fully paid and nonassessable shares of Chris-Craft Common Stock. 

The Prior Preferred Stock is convertible, at the option of the holder, at any time on or before June 
1, 1971, unless previously called for redemption, into shares of $1.40 Convertible Preferred Slock of 






Chris-Craft at the conversion rate of .50723 share of $1.40 Convertible Preferred Stock for each share 
of Prior Preferred Stock. • .. . 

The $1.40 Convertible Preferred Stock is convertible, at the option of the holder, at any time unless 
previously called for redemption, into one share cf Chris-Craft Common Stock. 

Upon any conversion of shares of Prior Preferred Stock, $1.40 Convertible Preferred Stock or $ 
Preferred Stock, arrearages in any accumulated dividends (stock or cash) on the stock so converted will 
lapse. Cash will be paid in lieu of any fractional share issuable upon any such conversion. The respective 
conversion rates are subject to adjustment in the event of the issuance, pursuant to a stock dividend or 
split-up, of additional shares of the class into which the conversion is to be made, or the reduction in th' 
number of shares of such class resulting from a reclassification or recapitalization; provided, however, 
that in the case of $ Preferred Stock no such adjustment shall be made with respect to any stock div¬ 
idend paid in Common Stock to holders of Common Stoc* in any calendar year which aggregates $1.00 
or less and which the Board of Directors states are in lieu of cash dividends; and p .vided, further, that 
such adjustment will not be made in the conversion rate of Prior Preferred Stock upon any annual increase 
in shares of $1.40 Convertible Preferred Stock not exceeding 4% of the number of such shares outstanding. 

When the proposed 2-for-l stock split refem I to above becomes effective, the Prior Preferred Stock 
will be convertible into 1.01446 shares of $1.4C Convertible Preferred Stock, the $1.40 Convertible Pre¬ 
ferred Stock will be convertible into two shares cf Chris-Craft Common Stock and the $ Preferred 

Stock will he convertible into shares of Chris-Craft Common Stock, in each case subject to future 

adjustment as aforesaid and the amount referrel to in the proviso to the adjustment in the conversion 
rates set forth above shall be changed to $.50. 

Voting Rights 

Holders of Prior Preferred Stock, $1.40 Convertible Preferred Stock, $ Preierred Stock, and 

Common Stock have general voting rights. Subject to the additional voting rights described below, holders 
of $ Preferred Stock are entitled to votes per share held by them; holders of 

Prior Preferred Stock are entitled to one-eighth of one vote per share; and holders ot $1.40 Convertible 
Preferred Stock and Common Stock are each entitled to one vote per share on all matters to come before 
the shareholders. Except as otherwise provided herein and as required by law, holders of Prior Preferred 
Stock, $1.40 Convertible Preferred Stock, $ Preferred Stock and Common Stock will vote together as 
a single class on all such matters. 

If at any time dividends upon the Prior Preferred Stock are in arrears to the extent of $1.50 per 
share, holders of Prior Preferred Stock will have the right, voting separately as a class, at a special meeting 
of holders of Prior Preferred Stock, to elect directors to fill three additional directorships thereby created, 
and to continue to elect three directors at each annual meeting of shareholders thereafter so long as any 
such dividends remain in arrears. This right, whenever exercisable, shall be in lieu of all other voting 
rights of holders of Prior Preferred Stock with respect to the election of directors. 

. If at any time three or nitre semi-annuJ dividends upon the $1.40 Convertible Preferred Stock, in 
whole or in part (whether or not consecutive), have not been paid or provided for, holders of $1.40 Con¬ 
vertible Preferred Stock will have the right, voting separately as a class, at a special meeting of the holders 
of $1.40 Convertible Preferred Stock, to elec* directors to fill two additional directorships thereby created, 
and to continue to elect two directors at each annual meeting of the shareholders thereafter so long as such 
three or more scmi-aunr.u dividends remain in arrears. This right is in addition to all other voting rights of 
holders of $1.40 Convertible Preferred Stock. 

If at any time dividends upon the Preferred Stock are in arrears to the e?‘ent of six or more 
quarterly dividends in whole or in part (whether or not consecutive), holders of Preferred Stock 
will have the right, voting separately as a class, to elect two directors at a special meeting of the holders 
cf Preferred Stock and to continue to elect two directors at each annual meeting of shareholders 
thereafter until all cumulative dividends arc paid in full. This right is in addition to all other voting 
rights of the holders of the Preferred Stock. 













In the event that the conversion ratios J the Prior Preferred Stock, the $1.40 Convertible Preferred 
Stock or the $ Preferred Stock are adjusted as described above, the holders of such stock will there¬ 

after be entitled to that number of votes per share as shall equal the number of shares of Common Stock 
into which each share of such stock is convertible. When the proposed 2-for-l stock split referred to abov- 
becomes effective, the holders of the $1.40 Convertible Preferred Stock will lie entitled to two votes i>er 
* are, the Prior Preferred Stock will be entitled to 1.01446 votes per share and the $ Preferred 

Stock will be entitled to votes per share, in each case subject to future adjustment as aforesaid. 

Without the consent of the holders of at least two-thirds of the outstanding shares of Preferred 
Stock entitled to vote thereon, voting separately as a class, Chris-Craft may not (i) create, or increase 
the authorized number of shares of, any class of stock ranking, either as to dividends or upon liquidation, 
prior to the Preferred Stock or (ii) alter or change any of the provisions of the Preferred Stock so as 
adversely to affect the preferences, special rights or powers given to the Preferred Stock. 

P tlie conscnt of ‘he holders of at least two-thirds of the outstanding shares of $ 

mterred Stock, voting separately as a series, Chris-Craft may not (i) alter or change any of the provisions 
ot the $ Preferred Stock or any of the provisions of any other series of the Preferred Stock so 

as adversely to affect the preferences, special rights or powers given to the $ Preferred Stock; 

provided, however, that where any such alteration or change similarly affects all series of Preferred 
Stock then outstanding, the voting rights shall be as set forth in the preceding paragraph or (ii) create, 
or increase the authorized number of shares of, any series of Preferred Stock ranking, either as to divi¬ 
dends or upon liquidation, prior to the $ Preferred Stock. 

Without the consent of the holders of at least a majority of the outstanding shares of Preferred 
Stock entitled to vote thereon, voting separately as a class, Chris-Craft may not (i) increase the authorized 
number of shares of Preferred Stock or (ii) create any new class of stock ranking, either as to divi¬ 
dends or upon liquidation, on a parity with the Preferred Stock. 

Preemptive Rights 

Holders of Prior Preferred Stock, $*.40 Convertible Preferred Stock, $ Preferred Stock and Com¬ 
mon Stock are not entitled as a matter of right to subscribe for or purchase any stock or other securities of 
Chris-Craft, except that holders of $1.40 Convertible Preferred Stock shall be entitled to receive bro rata 
(based upon the number of shares of Common Stock into which their shares of $1.40 Convertible Pre¬ 
ferred Stock arc thei convertible) options or rights granted by Chris-Craft to the holders of its Common 
Stock to subscribe for shares of Common Stock or other securities. 


Noncumulative Voting 

Holders of Prior Preferred Stock, $1.40 Convertible Preferred Stock, $ Preferred Stock and Com¬ 
mon Stock do not have cumulative voting rights, which means that more than 50% of the .otes of the 
i C ! aSSCS ° f St0Ck * VOt ' ne togcthcr as a class for the election of directors, will be able to 

rCCt ° rS if the h ° Idcrs thereof choose to d0 s °. and in such event the remaining less 
director ° fhC VOteS ° f SUch sharcs vot,n K for thc election of directors will not be able to elect any 

Dividend and Other Restrictions 

Certain debt instruments of Chris-Craft contain restrictions upon dividend payments and the purchase 
and redemption of capita! stock. The most restrictive of these instruments, the Note Purchase Agreements 
dated December 20, 1965, as amended, governing Chris-Craft’s 5%% Promissory Notes, does not per¬ 
mit such payments m excess of an amount equa. to 70% of thc consolidated net income of Chris-Craft 
or the period from December 31, 1964, to thc date of such payment. As a result of this restriction, as 
o “gust 31,1968, $2,/00,000 was available for dividend payments and the purchase and redemption 
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Transfer Agents and Registrar * .ii.-,., o 

The Transfer Agents and Registrar for the $ Preferred Stock will be: 

Transfer A Rents Registrar 

The Philadelphia National Bank The Bank of New York 

(Philadelphia, Pennsylvania) (New York, New York) 

The Chase Manhattan Bank 
(National Association) 

(New York, New York) 

DESCRIPTION OF WARRANTS OFFERED HEREBY 

The Warrants to be delivered pursuant to the Exchange Offer are to be issued under a Warrant 
Agreement to be dated as of March 31, 1969 (the "Warrant Agreement”), between Chris-Craft and 

, as Warrant Agent (the “Warrant Agent"). A copy of 
the Warrant Agreement is filed as an exhibit to the Registration Statement. The Warrants will be exer¬ 
cisable from the date of their issue, to and including March 31, 1974, at which time the Warrants 

will expire The Warrants may be exchanged or transferred by presenting them for such purpose at the 

office of the Warrant Agent in New York, New York. Warrants are exercisable on the basis of one 
share of Chris-Craft Common Stock tor one Warrant upon the payment of $ in cash by the holder 

thereof to Chris-Craft for each such share. 

The number of Wai rants represented by each Warrant Certificate and the purchase price are 
subject to adjustment in the event of (i) any subdivision o f Chris-Craft Common Stock or (ii) the issu¬ 
ance of Chris-Craft Common Stock as a stock dividend; provided that no such adjustment shall be made 
with respect to any stock dividend paid in Common Stock to holders of Common Stock in any calendar 
year which aggregates $1.00 or less and which the Board of Directors states are in lieu of cash dividends. 
In the event of certain reorganizations, mergers, consolidations, sales or conveyances of property or re¬ 
classifications, each Warrant will thereafter l>c exercisabh for the shares of stock, securities or properties 
to which the Chris-Craft Common Stock issuable upon the exercise thereof at the time of the occurrence 
of such event would have been entitled. 

When the proposed 2-for-l stock split referred to above becomes effective, each Warrant will entitle 
the holder thereof to purchase tv-o shares of Chris-Craft Common Stock at any time on or before March 
31, 1974, at a purchase price of $ per share, payable in cash. 

LITIGATION 

An action entitled Blau v. Baldwin-Montrose, et al. was commenced in the United States District 
Court for the Southern District of New York in August 1966, seeking to recover for Paramount Pictures 
some of the profits of Baldwin-Montrose and its associates upon the sale of Paramount Pictures stock, 
as short-swing profit under Section 16(b) of the Securities and Exchange Act of 1934. In the opinion 
of C. Leonard Gordon, Vice President and General Counsel of Chris-Craft, the complaint is without merit 
except with respect to less than 8,000 shares purchased during the six months immediately prior to the 
sale of Baldwin-Montrosc’s holdings of Paramount stock, and with respect to such number of shares, 
Chris-Craft, as the successor to Baldwin-Montrose, has good defenses against the action. Baldwin- 
Montrose filed answers in the cases referred to in this paragraph denying on the merits the claims 
against Baldwin-Montrose. 

On May 10, 1968, an action was commenced in the United States District Court for the Eastern 
District of Pennsylvania by Colonial Realty Corporation, allegedly as representative of certain stork- 
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now'or we)?former Chn *: Craf J, and ofhers . among whom arc certain individuals who are 
now or were formerly directors of Chris-Craft or Baldwin-Montrose. The complaint (i) allocs fa) 

m Z P 17J° t T" COn,r °'00 on, 'ssions or untrue statements in the ProxTstitc! 
Zbi l n,CrgCr BaIdw,n - M ontrose with and into Chris-Craft, (c) breaches of fiduciary 

° f CCrtain SCC,IOnS ° f thC Gc " eral Cor Po^‘'<>n Law of the State 
Motions to lisn • * i P yr ‘ 10r da,naecs in “ unspecified amount and for rescission of such merger 

£°'Tcd° an ! p , resentlypending an<J ’ aCCOrdi,,gly ' an — the «*. has noi 

Si,, S' • bM, l? 1 ,n, “ al ,nvcst, £ations and information supplied by management Messrs 

^Tthe^wpla'im^s'wittout merh.^ 0 * 1Cn ' ^ * —* « - * 

Southeri *n b ? lary /m I9 ^?’ an action was commenced in the United States District Court fo- the 

f,sL“ ,,c r Aci 

holders, separately in unspecified amounts and for rescission of the grant of said stock options and the sale 
and u e of d Debentures. Chris-Craft has not yet answered this complaint but on7e basis of in.S 
vestigations and information, management believes that the complaint is without merit. 

IEGAL OPINIONS 

Legal matters in connection with the Exchange Offer are being passed upon for Chris-Craft bv 

DcST/m' h> k W \ f ie & r 0re ' ° nC ChaSC Manhattan PIaza - New York - N. Y. 10005, and for the 
Dealer Managers by Messrs. Carter, Lcdyard & Milburn, 2 Wall Street, New York N Y 10005 


EXPERTS 

■n ,h^ Pro n ^ iaI and re,ated schcdlll « of Chris-Craft. included or incorporated by reference 

the ^rk l H /^ elsewhere in the Registration Statement, have been examined to the extent and for 
^ r ;°t; nd,CatCd ; n «* r ^: tS 0f Arthur A " d — & Co., independent public accountants In such 
J2J , ’/ hat firm s,a,es ,hat w,th rcs P« ct to certain financial statements and schedules for years nrinr m 
(which statements and sclicdules are retroactively combined ■.ith those of Baldwin-Montrose Chemi 
ca Company, Incorporated to reflect the pooling of interests referred to therein) its reports are based 

reliance upon the reports of the resoectivr > reference here-n and in the Registration Statement in 
experts ^l °< “>* 

tjtKs xz&Tr? 7*^ m “ d - 

b, Messrs. Hogan 4 Harrson, «5*CbnJS, d'^ n'" 

ttzzrxtt: r„ 
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• The information under the heading “Litigation” herein has been reviewed by Messrs. Cohen, 
Shapiro, Berger, Polisher & Cohen, Philadelphia Saving Fund Building, Philadelphia, Pennsylvania 19107, 
and by C. Leonard Gordon, Vice President and General Counsel of Chris-Craft, with respect to the litiga¬ 
tion indicated, and the statements and legal conclusions therein have been included herein in reliance upon 
the authority of such persons as experts in such matters. 

ADDITIONAL INFORMATION 

Chris-Craft has filed with the Securities and Exchange Commission, Washington, D. C., a Registra¬ 
tion Statement under the Securities Act of 1933 covering the securities being offered hereby. This 
Prospectus omits certain of the information contained in the Registration Statement, and reference is 
hereby made to tire Registration Statement, and the exhibits and schedules included therein, for further 
information with respect to Orris-Craft and the securities to which this Prospectus relates. Statements 
herein contained covering the provisions of any document are not necessarily complete and, in each 
instance, reference is made to the copy of such document filed as an exhibit to the Registration State¬ 
ment. Each such statement is qualified in its entirety by such reference. 
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The consolidated financial statements of Piper Aircraft Corporation and subsidiary included in this 
Registration Statement and Prospectus have been taken from Annual Reports on Form 10-K filed by 
Piper Aircraft Corporation with the Securities and Exchange Commission under the Securities Act of 
1934. In tins regard, it should be noted that the Securities and Exchange Commission does not approve 
or disapprove or pass upon the accuracy or adequacy of, information filed with it. Chris-Craft cannot 
warrant the accuracy or completeness of the information concerning Piper contained herein or that events, 
unknown to Chris-Craft, have not occurred which would affect the significance or accuracy of such 
information. 
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REPORTS OF INDEPENDENT PUBLIC ACCOUNTANTS 


i.*V: t. 


To Chris-Craft Industries, Inc. .: . *’ 

We hive examined -he consolida.ed balance aheel ol Chris-Cral. Induatriea, Ine 

We nave c. ... , , * 11 10 /yi related statements of consolidated income 

r*J - ,rr* ttssc: 

ri^rin^t'wiir^i; cs; ;x e :^r .n,. 

Kals ol the accounting recorda and such other auditing procedures as we considered 

-—s- ( ^ ( ,f 1“": c”wi^:ofL“ r oi. 

In our opinion, based upon on, examinations and the report, of other 
the accompanying *** —J-« «£“ 

then ended* in conformity with generally accepted accounting principles co-ststently applied durmg 
the periods. 


Arthur Anorrseh & Co. 


New York, New York, 
October 22, 1968. 


To Chris-Craft Industries, Inc. 

We have examined the statements o' consolidated income of Chris-Craft Industries In ^ isu ^ 
sidiarics (prior to the pooling of interests with Baldwin-Montrose Chemical Company Incorporaed as 
din sed in Note 1 toTe financial statements included herein) for the five years ended December 31 
1%7 and the related statements of retained earnings and capital surplus for the three years ended 
rcccmber 31, 1967 (which statements are not presented separately herein). Our examinations w 
made in accordance with generally accepted auditing standards, and accordingly included such tests ofthe 
accounting records and such other auditing procedures as we considered necessary in the circumsta ce . 

In our opinion, the financial statements referred to above present fairly the consolidated results of 
operations of Chris-Craft Industries, Inc. and subsidiaries for the years stated above in conformity wit 
generally accepted accounting principles applied, except for the change (which we approve) in pricing 
of inventories described in Note 2 to the financial statements included herein, on a consistent basis. 

Touche, Ross, Bailey & Smart 


San Francisco, California, 
February 16, 1968. 







/ 

r 

I!: ■ 

if ' 


44 347 

. CKRIS-CRAPT INDusTiuES, INC. 

AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET—AUGUST 31, 1968 (Note 1) 

ASSETS 


Current Assets : 

Cash, including certificates of deposit of $7,600,000 . $ 12,208,432 

Marketable securities, at cost (quoted market $2,251,200 at August 31 and $2,827,650 
at October 22, 1968) .7.TT!...... 2,536.847 

Accounts receivable, less allowance of $210,000 for doubtful accounts. 7,503 983 

Inventories, at the lower of cost, principally first-in, first-out, or market (Note 2) ... 19,771,989 

Film contract rights. 3 jqq 

Prepaid expenses, etc.. 1^39 521 

t __ 

Total current assets. 


Investment in Montrose Chemical Corporation of California, 50% Interest, 
at cost (Note 1 ) .'. $ 9,603,231 


Film Co... - 'ct Rights, less estimated portion to be used within one year 


$ 6,212,643 


Property, Plant and Equipment— At cost (Note 3) : 

Land, buildings and improvements. 

Machinery and equipment. 

Less—Accumulated depreciation . 


Intangible Assets (Note 4) .. 

Other Assets : 

Receivables due after one year 

Deferred debt expense. 

Miscellaneous.. 


$ 15,925,250 
18,455,217 

$ 34,380,467 
15,076,549 

$ 19,303,918 

$ 27,571,662 


$ 396,336 

237,893 
482,968 

$ 1.117,197 

$110,105,523 


The accompanying notes to consolidated financial 


statements are an integral part of this statement. 
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CHRIS-CRAFT INDUSTRIES, INC. 

and subsidiaries 

CONSOLIDATED BALANCE SHEET—AUGUST 31, 1968 (Note 1) 

liabilities and stockholders* investment 


Current Liabilities: 

Current portion of long-term debt. 

Accounts payable . 

Dividends payable. 

Accrued expenses— 

Payroll . .••••• .* * * 

Taxes other than Federal income taxes 

Interest. 

Other . 

Federal income * txes. 

Film contracts payable within one year .. 


Total current liabilities 


Long-Term Debt (Notes 5 and 6): 

5 ytfo promissory notes. 

7^0 subordinated debentures. 

Other notes payable. 


Film Contracts Payable After One Year 
Deferred Federal Income Taxes . 


$ 1.386,208 
5,381.205 
509,514 

903,815 

692,447 

278,210 

1,059,529 

3,469,727 

2,995,289 

$ 16,675,944 


$ 17.900,000 
3,780,000 
444,797 

$ 22,124,797 

$ 3,694,694 

$ 996,100 


Stockholders’ Investment (Notes 6 and 7) : 

Cumulative convertible preferred stock— ..... , . ... , hare 

Prior nreferred stock—$1 dividend, stated at liquidating value of $21- 50 P? r *h*"> 
257.481 shares: outstanding 251,946 shares convertible, until J 


authorized 257,481 shares; outstanding 
1971. 


Convertible preferred stixk-— $1*40 dividend *($1.20stock— -$.20 cash throughMarch 

41 1Q7V thereafter $1 40 cash; convertible on and after October 1, lyooj, 
sited 97 va’luc of $17.50 per share, liquidating value $23 per share!J 
$19?76L530; par value $1 per share for shares ,ssued-author,zed -.000,000 shares. 

Oimmoifstafk—authorized 5,742,519 "shares, issued 1,355,857 shares—-at stated capital 


amount .*. 

Capital surplus .. 

Retained earnings (Note 5) 


Commitments and Contingent Liabilities (Note 9) 


$ 5,416,839 


15,035,948 

2,146,628 

23.689,130 

20.325,443 

$ 66,613,988 


The accompanying notes to consolidated financial statements are an integral part of 


$ 110,105,523 
this statement. 
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3^9 CHIUS-CRAFT INDUSTRIES, INC 

AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED CAPITAL SURPLUS (Note 1) 

For the Three Year* nnd Eight Months Ended August 31, 1968 

(In thousands) 


Year Ended 
December 31, 


Eight Month, 
Ended 
August 31, 


Balance at beginning of period. 

Add (Deduct): 

Excess of market value over par value of stock 
dividends: 


1965 1966 1967 1968 

$14,411 $16,271 $19,293 $26,560 


5% common . 
$.60 preferred 


Excess of proceeds over par or stated value of shares 
issued under stock option plans. 

Excess of principal amount of debentures converted 
over par value of capital stock issued on conversion, 
less debt discount and expense and cash adjustments 

Retirement of treasury stock . 

Transactions of Baldwin-Montrose prior to pooling of 
interests: 6 

Payment of stock dividends. 

Excess of principal amount of debentures converted 
over par value of capital stock issued on conver¬ 
sion, less debt discount and expense and cash ad¬ 
justments ... 

Miscellaneous . 

Expenses of pooling of interests. 

Miscellaneous . 

Balance at end of period . 


1,665 

1709 

— 

— 

— 

— 

— 

232 

12 

226 

154 

40 

— 

— 

1,532 

6,625 


~ 

— 

(11.921) 

— 

383 

803 

— 

— 

— 

4,627 

2,035 

183 

704 

151 

424 

— 

— 

— 

(314) 


-. W2* ,^293 W60 ^ 

TU accompanying notes to consolidated financial stalcmcnls arc a„ integral par, of these statements. 
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CHRIS-CRAFT INDUSTRIES, INC. 350 

AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED RETAINED EARNINCS (Note 1) 

For the Three Year* and Eight Months Ended August 31, 1968 

(In thousands) 



1965 

Year Ended 
December 31. 

1966 

1967 

Eight Months 
Ended 
August 31. 

1968 


_ 


1 


Balance at beginning of period. 

$21,840 

$24,262 

$26,264 

$27,382 

Add—Net income. 

4,614 

4,965 

3,980 

2,211 

Deduct: 

Dividends of the Company 

Preferred stock. 

Cash 1968-$. 10. 




210 

Stock 1968—$.60. 

— 

— 

— 

446 

Common stock 

Cash 1966—$.25, 1967—$1.30, 1968—$.75 


372 

1,639 

884 

Stock 1965—5ft—1966—5ft. 

1,760 

1,803 

— 

— 

Dividends of Baldwin-Montrose prior to pool¬ 
ing of interests 

Cash. 

432 

384 

382 

128 

Stock . 

— 

404 

841 

— 

Retirement of treasury stock. 

— 

— 

— 

7,600 

Balance at end of period. 

$24,262 

$26,264 

$27,382 

$20,325 


The accompanying notes to consolidated financial statements are an integral part of these statements. 














CHRIS-CRAFT INDUSTRIES, INC. 

AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

O) PtiNcirLEs of Consolidation : 

(a) Change in Fiscal Year — 

In 1963, the Company changed iu fiscal year from December 31 to August 31. 

(b) Pooling of Interests— 

liSpSSS; 

retroactively * P °°* ^ ‘ he C0Miol “ Ulcd fi nancial *< a *c™nts have been restafed 

(e) Subsidiaries Included in the Consolidated Financial Statements- 

SS—SsSSSSa 

t and equipment and $3,874,113 i, included in intangible assets * $ ’ 87 Uded “ proper,y ’ P Ian * 

(d) Investment in 50 % Owned Company— ’’- * 

? r ~ RCfCrenCC " ^ 10 ,hC “** ° f Montrose aS^ZSLZZ SZ 

(2) Inventories: 

The opening and closing inventories used in the computation of cost of goods sold are as follows- 

January 1. 1965 . $15,406,564 

December 31. 1965 . ^7,370.017 

December 31, 1966 . $22,052,410 

December 31, 1967 . $21,031,050 

August 31, 1968: " 

Raw materials. $ 9,838,131 

Work in process . 4.124.420 

Finished goods . 5,809.438 

$19,771,989 

dude $11,676,745 and $13,428 848 on the last-in first out m ..h a u^u r Dccemb<:r 3I - 1965 < as *bown above, in¬ 
method, net income for 1966 would have been decreased by $^000 * C ° mpiny h * d COntinucd the «^‘-in. first-out 


-■ 'V 














NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 


(3) Depreciation and Amortization Policy : 

The Company provides (or depreciation and amortization of property, plant and equipment generally on a 
straight-line basis over the estimated useful lives of the various assets. The annual depreciation rates used are 


os follows: 

Buildings and improvements . 2%-33'/S% 

Machinery and equipment . 4%-33'/$2i 

Furniture and fixtures . 6>5%-16j3% 


Certain assets acquired subsequent to January 1, 1954 are being depreciated for income tax purposes using 
accelerated methods. The amount of income taxes deferred because of using such accelerated methods for income 
tax purposes while recording straight-line depreciation and amortization on the books are being currently charged 
to income and credited to the reserve for deferred income taxes. This reserve will be charged with the increase in 
income taxes payable in future years as a result of using these tax deductions currently. 

As a result of the investment credit allowable under the Internal Revenue Code of 1964, the provisions for 
income taxes have been reduced by $61,000 in 1965, $66,000 in 1966. $94,000 in 1967 and $53,000 in the eight 
months ended August 31, 1968. 

Maintenance and repairs are charged to expense as incurred and renewals and betterments are capitalized. 
Upon the retirement or other disposition of property, the reserve for depreciation is charged with the amounts 
accumulated therein with respect to such property, and the resultant profit or loss is credited or charged to income. 

Leasehold improvements are amortized over the period of the lease and television film rights are amortized 
over the period of the contract. 


(4) Intangiblk Assets: 

The excess of the purchase prices of businesses acquired over net tangible assets at dates of acquisition have been 
assigned to intangible assets. These intangibles are not considered to have diminished in value and are not being 
amortized. 

On December 31, 1965, Chris-Craft Corporation, a wholly-owned subsidiary, was liquidated into the Company 
and now operates as its Boat Division. Effective January 1, 1966, the basis of certain assets of the former subsidiary 
was increased for Federal income tax purposes and the net tax savings realized from the liquidation are being 
credited to intangible assets. At the date of liquidation of Chris-Craft Corporation, the last-in, first-out method of 
inventory valuation used by the former subsidiary was changed to the first-in, first-out method for both financial 
reporting and tax purposes as discussed in Note 2. The difference between lifo and fifo inventory valuations as of 
January 1, 1966, amounting to $1,492,050, has been added to inventory and credited to intangible assets. 


(5) Long-Term Debt and Restrictions: 

The provisions of the SM% Promissory Note Purchase Agreements are more restrictive as to the payment 
of dividends than the Indenture covering the 7% subordinated debentures. As of August 31, 1968, approximately 
$2,700,000 of consolidated net income (as defined) is free of such restriction and is available for payment of 
cash dividends. The notes, which are unsecured, require payments of $1,100,000 annually, from December 15, 1968 
through December 15, 1984. The Company is presently negotiating changes in the Agreements which would increase 
anmia! payments to $1,500,000 with maturity at December 15, 1979. These negotiations were completed in December, 

The 7% subordinated debentures due September 30, 1972 require annual sinking fund payments on May 15 
based on consolidated net income (as defined) (or the preceding year. The principal amount outstanding at 
August 31, 1968 of $3,780,000 is stated net of $551,900 principal amount of debentures repurchased and held 
for future sinking fund payments. 

The aggregate minimum maturities and sinking fund requirements on long-term debt for the five years 

10 * UEUM 31 - 1968 «« *1.386.000 i„ 1969, $1,206,000 in 1970, $1,206,000 in 1971, $1,186,000 in 1972 and 
$1,115,000 in 1973. 
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NOTES TO CONSOUDATED FINANCIAL STATEMENTS—(Continued) 

(6) Capital Stock: 

a. follow 0 ! AU ‘ U “ 3,1 lm ■ ,har ” ° f ,he Company, ‘ au,hori «d but unissued capital stock were reserved for i 

Convertible 


g.trmne 


Conversion of Convertible Preferred Stock 

Preferred 

Stock 

Common 

Stock 


859,197 

Conversion of Prior Preferred Stock 


Stock options as set forth in Note 7 



Warrants .. . 


97,934 

Stock purchase plan . . 


96,306 

Conversion of reserved Convertible Preferred Stock 


10,000 

143,994 

Total . 




1.207,431 


redemption on September 12, 1968 and^SepterX**' 27 * % ^ convertible subordinated debentures fer 

6%% debentures and * 544,000 of th ° jS dS„^ * rCSptC,,vel3 :- As ° { 31. 1968, $2,816,000 cf the 

•Hare, of convertib.e prefer^ stock w«5su d *° »• I968 ’ 

•tack were issued upon conversion of 5*% debcH^es ^ Jo ! ^ ‘ h ”“ of ccrtrr.cQ 

convertible debentures. These transaction, have . 2 u’ WM P *‘ d 00 redem P tion of the 

as having occurred a, of August 31, 1968. 'fleeted in the accompanying consolidated financial sta:err« 

1961 for 96,306 a share, d oY S^cSt'StrSTn^iom « * period ° f ,et! * earj fr0 >" October 10 

dividend and subject to further adjustmeiTunder* certain°conditioris^^ “ 8 « *«“«* «* «he«o£ 

rfiare of convertibfeldf 'mS Ju^e 7**1971 ^ThT »° .di^tment under certain conditions, into *0723 

part thereof, at $25.00 per share. In the .ISL • ™ y redwm *e Prior preferred stodT or 

mclude 4,700 share, which have been acquired by the Co^yS? t “? i ? fc Pri ° r prtferred *«ock’does not 
Each share of convertible preferred stock mav JTTL X ' °‘ m "' for retirement, 

conditions into one share of common stock. The^mpaT'n^edLrVe'™' ‘° adjustmcnt “"der certain 

thereof, at $40.00 per share, but not before the earliest of ih/ a C ° ,ver, 'ble preferred stock, or any part 

of prior preferred stock or June 1, 1971. f h redcm P t,on or elimination of all outstanding fhlres 

(7) Stock Options: 

Jtock have been made ava’ilahjfof'«!^n, 0 fo'^*’’ m ? !° ,ime ’ sha '** o{ ‘he Company’s common 
has assumed option, previously granted by Baldwin-Mont^e Chemicaj'? ’ ,S subs,d,ariw I" addition, the Company 
the merger of Baldwm-Montrosc with and into the Commnv T Company, Incorpcrated, in connection with 
convcrtible preferred stock. Options granted for common'.? !, H H "* "° W fxercisabI c in share, of the Company, 
first, second and third years from the date of grant Option^ orY'iM f rC ' Sabl ' 0ne third ?fter ‘he end of each of the 

!h!"ol C f nn aCh °J ,hC fifSt ’ SCCOnd ’ ,hird a " d fourth*years from Ihe dlt^ excrcisabl ' one fourth 

ralue on tlses dlte^.lfe op.bnT g'ranted ^ cumu,ativc and the Option Trice S'lSj^wf'lIlIrS 

preferred f s^k U w c 3 rc r'eS’ved'fa r tsZcl unJcTlZk 16,2 °° ° f ,hc uni$swd convertible 

trjo C r m °V lrKkM4 , 6 - 200 .'> ar c, of convert,bfc preferred ,Lk w ° f ,hC3e ' option, f or 5,787 

2S0 shares of convertible preferred stock wereVxercSsaWe/^ **" ° U,S,a " din * » of that date and options 

During the eight months ended August 31 IV, 4 u,. r 

* 529.125 per share, and option, for 520 sham shar « ° f “>"unon »“*k 











51 


354 • • 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued) 


A lummary of pertinent information with respect to these stock optlms for the three year, and eight month, 
ended August 31. 1%8 is presented below: 

Option Price 


Market Price 


Number of 
Share, 


Common Stock: 

Shares subject to option by year of grant: 
Eight months ended August 31, 1968... 

Options which became exercisable during: 
Year ended December 31, 

1965 ... 

1966 . 

1967 .. 

Eight months ended August 31, 1968... 


5,787 


13,828 

2,975 

3,123 

19,926 


Options exercised during: 

Year ended December 31, 

IS I::::'.'.'.'/.'.'."”.:'.’.'.//.’.'.'.'.... 2M64 

1967 . 

Eight months ended August 31, 1908.. 


Convertible Preferred Stock: 

Shares subject to option by year of grant: 
Year ended December 31, 

1964 . 

1965 . 

1967 . ••••- 

Eight months ended August 31, 1968... 


Options which became exercisable during: 
Year ended December 31, 

1965 . 

1966 . 

1967 .. 

Eight months ended August 31, 1968... 


Options exercised during: 

Year ended December 31, 

1966 . *3,506 

1967 .. 

Eight months ended August 31. 1968.. 


Per Share 


$29,125 


$12.07 & $13.13 
12.50 
11.90 


Total 


$168,546 


$169,854 

37.187 

37,164 

$244,205 


Per Share 


$29,125 


$16.00 4 $23.13 
23.13 
38.00 


Total 


$ 168,546 


$ 241,233 
68,812 
118,674 

$ 428.719 


1,100 

21.464 

14,887 

2,066 

$12.07 

10.94- 12.50 
10.94- 11.90 
11.90 

$ 13,277 
247,401 
168,412 
24.585 

$22.63 

19.00- 26.38 
28.88- 40.38 
33.50- 35.38 

$ 24,893 

539,544 
445,450 
71,889 

39,517 


$453,675 


$1,081,776 

1,300 

3,980 

10,920 

$20.00-$25.75 

21-25 

30.00- 36.00 

$ 27,869 
84,575 
346,320 

$20.00-$25.75 

21.25 

30.00- 36.00 

$ 27,869 
84,575 
346.320 

16.200 


$458,764 


$ 458,764 

11,537 

8,273 

3,295 

780 

$ 8.00-$21.50 
8.50- 25.76 
20.00- 25.76 
36.00 

$118,773 

116,270 

70,263 

28,080 

$1826-$27.26 
13.50- 20.76 
20.00- 25.76 
40275 

$ 299,469 
165,390 
70263 
31283 

23,885 


$333,386 


$ 567,005 

6,906 

13,506 

5,912 

6,348 

$ 8.00-$12.00 
800- 12.00 
8.50- 21.25 
20.00- 25.76 

$ 61,560 
128,415 
63.643 
133,355 

$24.00-$25.00 
17.50- 25.60 
22.25- 39.75 
3025- 49 00 

$ 166,619 
256,793 
204,638 
261.822 

32,672 


$386,973 


$ 889.872 


sssfs rirs » 

the extent of $17.50 stated value, and capital surplus. 

In September and October 1968. the Company granted additional option, for <» 713 ,tore, of common .toe a 
a price of $35.94 per share and 10,000 »harc* of common stock at a price of $39.00 per share. 




















NOTES TO CONSOFJDATED FINANCIAL. STATEMENTS—(Continued) 

(8) Pension and Promt Sharing Plans 

6mM 0 “?.™,”“ S5S T,?, a 7‘°' » l-Wto, m. «„«« 

ti*elr. cml'Llj i’S.iU p|'“„"o|’ l n. , Uita l SnmJ," , Tl’" d | * P™ 6 ' ■''..in. |to which, <»«. 

.cl fund m ,m„. SZL,' k. <h« Comp.,,, .» . 

“’r- r 

.76,000, ‘respcc.ivdy. “ " ** < ™ k ' 1 Aus "“ Jl ‘ l%8 *“» Wo.imtcly $98,000, $97,000, $77,OW 

(9) Commitments and Contingent Liabilities 

rrdSjS? H ns »sr£rL c trr 

(10) Supplementary Profit and Loss Information 

Thousands of Dollars 


Maintenance and repairs: 

Cost of sales or television expenses 
Selling and general expenses . 


Depreciation of property, plant and equipment: 

Cost of sales or television expenses. 

Selling and general expenses . 


Year Ended December 31 

Eight Months 

1966 

1967 

tnded August 
31.1968 

$1,238 

$1,260 

$1,010 

40 

35 

26 

$1,278 

$1,295 

$1,036 

$1,432 

$1,495 

$1,093 

136 

158 

123 

$1,568 

$1,653 

$1,216 


Taxes other than income taxes: 

Cost of sales or television expenses 
Selling and general expenses . 


Detail of taxes included above: 

Property . 

Payroll . 

State income and franchise . 
Other . ‘.... 


Rents and royalties: 

Cost of sales or television expenses 
Selling and general expenses . 


There were no management or service contract fees. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS— (Continued) 

(II) Events Subsequent to Date or Repost or Independent Public Accountants 

In December. 1968, the G.mpany sold $25,723,200 6% Convertible Subordinated Debentures, due 1989. The 
Debentures are convertible into common stock at $42 per share and, accordingly, 612,457 shares have been reserved 
for conversion of such Debentures. 

In February, 1969, the Company borrowed $15,000,000 from a bank under a 7% demand note. 

The Company has purchased 547,016 shares of common stock of Piper Aircraft Corporation at a cost of 
approximately $34,500,000 and, as described in this Prospectus, is offering to acquire additional shares in exchange 
for shares of its Preferred Slock, $ Convertible Scries of 1969, and Warrants to purchase common stock. 

On January 14, 1969, the Board of Directors authorised an increase of 150,000 in the number of shares of com¬ 
mon stock reserved for the Employees’ Stock Option Plan, subject to stockholder approval. 

On February 7, 1969, the Hoard of Directors approved a two-for-one split of common stock, subject to approval 
of the shareholders. The effect of the stock split has not been reflected in the financial statements. 








REPORT OF INDEPENDENT CERTIFIED PUBUC ACCOUNTANTS 


Montrose Chemical Corporation of California: 

We have examined the balance sheet of Montrose Chemical Corporation of California as of June 
30, 1968 and the related statement of income and retained earnings for the five full years then ended. Our 
examination was made in accordance with generally accepted auditing standards, and accordingly included 
such tests of the accounting records and such other auditing procedures as we considered necessary in 
the circumstances. 

As stated in Note 2 to the financial statements, during the current year the Company, with our con¬ 
currence, extended the remaining useful lives of certain equipment with a consequent decrease in de¬ 
predation charges (and increase in net income) for the year. In our opinion, this change does not 
represent a change in the consistent application of accounting principles but does affect the comparability 
of the statement of income for 1968 with those of the prior years. 

In our opinion, the accompanying balance sheet and statement of income and retained earnings 
present fairly the financial position of Montrose Chemical Corporation of California as of June 30, 1968 
and the results of its operations for the five full years then ended, in conformity with generally accepted 
accounting principles applied on a consistent basis. 


Haskins & Sells 


Los Angeles, California, 
August 7, 1968. 
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MONTROSE CHEMICAL CORPORATION OF CALIFORNIA 

BALANCE SHEETS 

June 30, 1968 and (Unaudited) December 31, 1968 


June 30, 
1968 


ASSETS 

Current Assets: 

Cash (including certificate of deposit $575,000 at June 30, 1968) .... $1,027,613 

Short-term investment (at cost plus accrued interest, which approxi¬ 


mates market) . 302,318 

Accounts receivable: 

Trade . 1,316,016 

Other . 48,351 

Total accounts receivable. 1,364,367 


Inventories (Note 1): 

Finished products. 631,728 

Products in process . 376,673 

Raw materials . 241,916 

Supplies . 103,614 

Total inventories . 1,353,931 

Prepaid expenses . 145,563 

Total current assets . 4,193,822 


Property, Plant and Equipment—at cost, (Note 2) : 

Plant, structures and equipment. 2,424,813 

Automotive equipment. 10,473 

Office furniture and equipment . 21,706 

Construction work in progress .». 115,084 

Total . 2,572,076 

Less accumulated depreciation and amortization . 851,008 

Property, plant and equipment—net . 1,721,068 

Total . $5,914,890 

LIABILITIES 

Current Liabilities: 

Accounts payable—Trade: 

Vendors other than associated companies . $ 570,266 

Stauffer Chemical Company . 1,680,216 

Chris-Craft Industries, Inc. 85,825 

Total accounts payable. 2,336.307 


Accrued Liabilities: 

Federal income taxes (Note 3) . 541,224 

Salaries and wages . 86,787 

Other . 95.698 

Total accrued liabilities . 723,709 

Total current liabilities .. 3,060,016 


Commitments and Contingent Liabilities (Notes 2 and 5) 

Stockholders’ Equity: 

Capital stock (authorized 1,000 shares of no par value; issued and out¬ 
standing, 500 shares) (Note 4) . 

Retained earnings. 

Total stockholders’ equity . 

Total. 


2,500 

2,852,374 

2,854.874 

$5,914,890 


The notes to financial statements are an integral part of these statements. 


December 11, 
1968 


(Unaudited) 


$ 106,810 


1,986,608 
31,459 
2,018,067 

1,026,105 

328,680 

302,440 

73,537 

1,730,762 

214,462 

4,070,101 


2,650,410 

10,473 

26,198 

83,372 

2,770,453 

979,640 

1,790,813 

$5,860,914 


$ 545,264 
1,845,444 
168,760 
2,559,468 


138,162 

49,787 

154.520 

342.469 

2,901,937 


2,500 

2,956,477 

2,958.977 

$5,860,914 
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MONTROSE CHEMICAL CORPORATION OF CALIFORNIA 
STATEMENTS OF INCOME AND RETAINED EARNINGS 

* •• '»'• » ’ » . i . ... I . • . 

.. Six Months Ended 


Interest . 

Other cliargcs—net 


Income before Federal income taxes 
and extraordinary item . l.JW 530 

Federal income taxes (Note 2) . 663,564 

Income before extraordinary item .... 720,966 


Extraordinary item—Fire insurance 
recovery for property damage and 
business interruption, net of appli¬ 
cable income taxes of $561,960 
(Note 7) . 


1964. 

1965 

1966 

1967 

1968 

1967 

1968 






(Unaudited) 

$13,407,064 

$15,651,440 

$12,843,643 

$11,697,710 

$14,838222 

$ 6,102,147 

$ 8,551,605 

11.454,601 

15.021,506 

10.174,424 

9.907.575 

13,177,362 

5,738,375 

7.194220 

486,405 

457,388 

428,525 

486,822 

498,727 

257,058 

266263 

38,001 

54,006 

37,713 

74.173 

41,566 

22,090 

- . 

43,527 

7,505 

33,981 

44,470 

23254 

28.056 

(22,979) 

12,022,534 

15,540.405 

10,674,643 

10,513,040 

13,740,909 

6,045,579 

7,437,504 

1.384,530 

111,035 

2.169,000 

1,184,670 

1,097.313 

56.568 

1,114,101 

663,564 

19,756 

1,043,000 

560,000 

489,000 

2,886 

559,998 

720,966 

91,279 

1,126,000 

624.670 

608,313 

53,682 

554.103 


Net income 


Retained earnings at beginning of 
period . 


Less cash dividends (rate per share- 
1964, $1,000; 1966, $1,600; 1967, 
$1,200; 1968, $1,400; six months 
ended December 31, 1967. $400 and 
for the six months ended December 
31. 1968, $900) . 


— 

— 

— 

— 

733,197 

733,197 

_ 

554, 

720,966 

91279 

1,126,000 

624,670 

1241,510 

786,879 

554.103 

2.8S2, 

1.547,949 

1.768,915 

1,860,194 

2.186,194 

2210.864 

2210,864 

2,852,374 

3.406,• 

2,268.915 

1,860.194 

2,986,194 

2,810,864 

3,552,374 

2,997,743 

3,406.477 



.—^° __ mw > 200,000 450000 

— — 

The note, to financial statement, are an integral part of these statement. 


opinion of Montrose-California such unaudited statements include"‘iVd^ ^ 1968 are unaudiled : « the 

cruals and estimated recoveries under insurance policies-Note^) nec««™7 (W /" Ch COmpri!e 0nl 7 normal recurring ac- 
perioJs. Interim result, are not necessarily indicative of the results^ r " U ' ,S for 

ox operations for the years ending June 30, 1968 and 1969. 


•» lhe rt!Ults „ 

government planting controls and other factors When ther d SUbjeCt t0 Weathcr > insect infestation, 

•o .hc „c„ Pric „ ty|liolly arc „„ to .»«,«*>,, 

With Inipro 4 profits. Y qty thc followin g season may see a short supply 
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irring 
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4 jid 1969 
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MONTROSE CHEMICAL CORPORATION OF CALIFORNIA j6q 

NOTES TO FINANCIAL STATEMENTS 

For the Three Years Emlcrl June 30, 1968 anil (Unaudited) 

Six Months Ended December 31, 1968 


|. Inventories : 

Inventories used in determining the cost of products sold for the three years and six months ended December 31, 
1968 were as follows: June 30, 1965, $744,033; 1966, $1,465,761; 1967, $1,949,605; 1968, $1,353,931 ; and 
December 31. 1968, $1,730,762. 

The inventories are stated generally at the lower of cost or market, cost being determined under the first-in. 
first-out method. 

2. Property, Plant axu Efjinrvr.KT and Related Depreciation and Amortization: 

The Company has plants at Henderson, Nevada, and Torrance, California which are on land leased from Stauffer 
Chemical Company. The Henderson plant is engaged in the preparation of chloral and monochlorobcn/ene, and 
produces muriatic acid and polychlorinated benzenes as by-products. The Torrance plant is engaged in the 
synthesization of dichlorodiphcnyltrichlorocthane (DDT) utilizing the products produced at Henderson The 
current leases expire in 1972, with three successive options of renewal for periods of five years each. Annual 
rental payments under the current leases are $20,720. 

It is the policy of the Company to provide for depreciation of property, plant and equipment under the "straight- 
line” method I used oil the estimated lives of the various classes of assets. The principal annual rates of deprecia¬ 
tion are as follows: plant, structures and equipment 12'/$%; automotive equipment 33'/$%; and office furniture 
and equipment 12'/i%. Leasehold improvements are amortized under the "straight-line” method over the terms 
of the applicable leases or the estimated lives of the improvements, whichever period is less. 

The provision for dcpieciation and amortization, computed on the straight-line method, was $218,625 for the year 
ended June 30, 1968. During the current year the estimated useful lives of certain equipment were extended. 
This change decreased depreciation approximately $134,000 and increased net income approximately $67,600 
for the year. 

Properties and equipment retired or otherwise disposed of before becoming fully depreciated have been eliminated 
from the asset accounts and appropriate adjustments therefor have been made in the related accumulated depre- 
ciation accounts. Any resultant gains or losses have been taken into income. 

It has been the accounting practice of the Company to eliminate, periodically, from the property accounts and 

related accumulated depreciation accounts, the carrying value of assets that become fully depreciated although 
the property mi; be continued in use. 

Maintenance and repairs are charged to operations. Major renewals and betterment »re charged to plant and 
equipment asset accounts which arc concurrently relieved of actual or estimated costs of the units replaced. 

3. Federal Income Taxes: 

The amount of investment credit recorded as a reduction of taxes amounted to $15,643, $10,574 and $78,035 
for the three years ended June 30, 1966, 1967 and 1968, respectively, and $19,179 for the six months ended 
December 31, 1968. 

The Federal income tax liabilities of the Company through the year ended June 30, 1967 have been settlrd 

with the Internal Revenue Service and paid. The liability for the years ended June 30, 1968 is subject to 

final determination by the Service; however, the Company is of the opinion that the amount provided therefor 
in the accounts is adequate. 

4 . Capital Stock: 

The Company's outstanding capital stock is owned equally by Chris-Craft Industries, Inc. and Stauffer Chemical 
Company. No shares are reserved for officers or employees of Montrose Chemical Corporation of California 
nor arc any shares reserved for options, warrants, conversions or other rights. 

5. Sales: 

Sales amounting to approximately $6,418,000 and $5,600,000 for the year ended June 30, 1968 and the six months 
ended December 31, 1968, respectively, were made to agencies of the United States Government and are subject 
to renegotia'ion under the Renegotiation Act of 1951. In the opinion of the Company no renegotiation refund 
will be required. The Company has received clearance from the Renegotiation Board for all years through 
June 30, 1967. 
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6. Pension Plan: • 1 

tZif&ZTS. "* ^ ^ ■* -*« to participate 

U borne by the &Cny J 1 ? “£ ° f the pU " a ‘ il “» * employee, 

r Khi, c e r r „ ib ,hi n p.a t “ th 1 ^ p,an - t ? xs Sira 

approximately $144,000 and i, being amortized over°T peric*^ PaSt,erV,Ce btnefiU wa * e,timated at 

7. Extraordinary Item: 

«—*«- «—i ■—jSi-L *• tt*- - 

for loss of profits due to business interruotion hef^r! ?!, .• , ,' 856 ior P r °P^*r damages and $720,124 

able Federal income taxes of $561,960. deducting related costs and expenses of $49,823 and applic- 

& Business: 

Reference is made to the caption “Business and Property of Chris-Craft” in thi. P, . . . , 
to the nature of the business activities of the Comrun. ,.i •. , n , . t * m ^ ros Peetus for information as 

stockholder,. ' C ° mpany and ■'* relationship to and agreement with its two 


9. Supplementary Profit and 


Maintenance and repairs . 

Depreciation and amortization ..., 

Taxes (other than Federal income 
taxes) : 

Property . 

Payroll . 

State franchise . 

Miscellaneous . 


Management and service contract fees 
to parent companies . 


Loss Information: 

_ Charged Directly t o Profit and Loss 

__ Yea r Ended June 30, 

- 1966 »67 S5 

Costs Other Cost-. Other 

i 596 ’ 265 $807,257 $1^9 

- $376,232 8 1,861 $305,438 $ 26,269 S21S.545 $ 3,080 

$ 42,648 $ 2.203 $ 60,864 $ 1,362 $ 85,107 $ 7 934 

72,283 11]* V 604 1.665 98,539 2,788 

J'S «^S2 38.598 

_ 1,108 __695 1,872 609 

j 114,931 8 8 - 317 $143,468 $ 58,974 $185,518 $ 49,929 


8266,667 V66.667 $266,667 

-*- 12,442 8 4,708 8 17 .*» $ 5.652 $ 25,898 


Six Months Ended 
December 31, 1968 
(Unaudited) 

Costs Other 

$416,196 $ 583 

$141,806 $ 1,658 


$ 24,968 $ 1,559 

46.405 394 

40.277 
320 288 

$ 21.693 $ 42,518 

$133,333 
$ 32,914 $ 1,580 
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PIPER AIRCRAFT CORPORATION 
CONSOLIDATED BALANCE SHEET 
September 30, 1968 
ASSETS 


Current assets: 

Cash and commercial paper ..; VxYe AAA\* '" 

Notes and accounts receivable (less allowance ot $oid,UUU; .. 
Inventories, at the lower of cost (first-in, first-out method) or 
market (Note 2) : 

Finished airplanes . 

Service parts . 

Work in process .;. 

Purchased materials, parts and supplies. 

Prepaid expenses. 

Total current assets . 

Property, plant and equipment, at cost (Note 3) : 

I-and . 

Buildings ... 

Machinery atid equipment . 


Less accumulated depreciation . 

Net property, plant and equipment 
Deferred charges and other assets. 


$ 5,339,254 
2,906,265 
16,593,604 
7,389,150 


778,996 

11,797,768 

7,927,400 


20,504,164 

8,441,995 


$ 4,500,432 
4,965,458 


32,228.273 
202,331 
41,8%,494 


12,062,169 

210,960 

$54,169,623 


LIABILITIES AND STOCKHOLDERS’ EQUITY 

Current liabilities: 

Accounts payable . 

Salaries and wages. 

Federal income tax... 

Other taxes ..... 

Customers' deposits and advance payments . 

Total current liabilities . 

notes due 1975-1984 . 

Stockholders’ equity: 

Preferred stock, par value $5 per share: 

Authorized—100,000 shares; none issued 
Common stock, par value $1 per share (Note 5) : 


Authorized—5,000,000 shares 

Issued and outstanding—1,639,600 shares . $ 1,639,600 

Additional paid-in capital (Note 5) . 8,%9,004 

Retained earnings (Note 6) . 24,461,462 


Total stockholders’ equity 


$ 4,614,373 
1,720,668 
1,325,935 
420,611 
1,017,970 


9,099,557 

10 , 000 , 0 ™ 


35,070,066 

$54,169,623 


See accompanying notes. 
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PIPER AIRCRAFT CORPORATION 

STATEMENTS OF CONSOLIDATED RETAINED EARNINGS 


363 



Year Ended September 30, 



1966 

1967 

1968 

1. Cox 

Balance at beginning of period. 

$17,757,132 

$22,189,110 

$22,892,961 

Air 

Net income for year . 

6,870,637 

2,991,048 

3,863,416 

exd 

Not 


24,627,769 

25,180,158 

26,756,377 

ac 

tvon 

Cash dividends—$1.50, $1.40 and $1.40 per share. 

2,438,659 

2,287,197 

2,294,915 

Z li*\ 

Balance at end of period . 

$22,189,110 

$22,892,961 

$24,461,462 

30. 

STATEMENTS OF CONSOLIDATED 

ADDITIONAL 

PAID-IN CAPITAL 

met 

appi 


Year Ended September 30, 

1966 1967 1968 

exp. 


— 

— 

— 

3. Pxr-1 

Balance at beeinning of period. 

Excess of proceeds over par value of shares issued on 

$ 8,718,457 

$ 8,790,581 

$ 8,943,624 

mer 

exercise of stock options . 

Credit resulting from sale of optioned shares prior to 

69,352 

153,043 

25,380 

1 

pre 

minimum holding period (Note 5) . 

2,772 

— 

— 


Balance at end of period. 

$ 8.790,581 

$ 8,943.624 

$ 8,969,004 

> 


See accompanying notes. 


foi 

of 
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PIPER AIRCRAFT CORPORATION 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 




1. Consolidation , 

AiJJl S ^. yrg.yr**- CO ” P “ , ' , "****■ ‘ Swiu corporation. Pipor 

u —-—- - 5 £ 

2. Inventories 

30 l I ^l7r^, in ^, C T U,a ' i0 "° f , COlt ° f “ ,M Wer * “ f0,l0W * : September 30, 1965—$17,715,592; September 
30, 1966—$28,871,251, September 30, 1967—$32,048,713; September 30, 1968—$32,228,273. ep emoer 

‘"r° ri T f ■ >urcha5cd , ma, e ri alj, parts and supplies are stated at the lower of cost (on the first-in first-out 

^™3Br= 

3. Property, plant and equipment and accumulated depreciation 

method fn, ne ,?.« the Pr0V i S ‘ 0n f ° r d I tprCciation o{ frovtrty, plant and equipment is computed by the straight-line 
method for assets acquired pr.or to January 1, 1954 and for used equipment acquired sine- that date and is comou ed 
for other asset, by the sum-of-the-year's digits or the double-declining balance method,. P 

nrmSlTT'T* 7 1962 dCPrecia , t r has been calcula, ' d o" ‘he composite account method under which the cost of 

TiT/aV . eqmprnen * S ° ,d ° r re,ired . il removed ‘he asset accounts and such cost, less p^ceed, or 
salvage, l charged against accumulated depreciation. 

The depreciation provision is based on the following estimated useful lives: 

Land improvement, . „ 

Improvement, to leased property .Lifeoftea'se 

Buildings and building equipment . . 25to40year* 

. 8 year, 

. 3 year, 

. 10 year* 

.- 3 to 3J5 year* 

<» Zttrtt'&TEziZEs - ,ifc - - •“ - -*—• 

- JESSE iSST '**■ ,SM24 ta 1547 h 198 ■-» ■»«« *• * ■— 

4. Bonus and Pension Plans 

Th * C ?'" pan * ha * tru5,eed and olher retir * m «>t plans covering substantially all of it, employees, under which 
the costs of benefit, »re currently funded. The cost of the plans, including amortization of past service costs over 
10 years, amounted to $804,000 for 1966, $957,864 for 1967 and $1,004,975 for 1968. At September 30 1%8 unfunded 
provided** CMt * * Ppr0Xlmated * 866,392 ’ the *c‘uariaHy computed value of vested benefits at that date was fully 

Additional compensation under a bonus plan, based on annual corporate income (as defined) for salaried 

in fiscaI year ,966 - No “ s were payab,e with * 

5. Stock OrnoN Plan 

43 9<J‘.^ P,em f ber 30> 196 f ?' re We . re . [“! rTed - Undef ‘ ,tock °P tion p,an »PP^ d hy stockholder, in 1962. 
43,990 shares of common s ock against which option, were outstanding on 9,240 shares of which options on 3CIO 

• h f:: , r e ; h . en .: Xer 7 Sab,e - P,,0n * T” g T anted in 1962 and 1964 at P ri «* n °‘ *«* «»" 95% of the market 
price at the date the options were granted and in 1966 and 1968 at 100% of the market price at the date the option. 


Machinery and equipment 

Tools, jigs and dies. 

Office equipment . 

Automobiles, trucks, etc. . 
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PIPER AIRCRAFT CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continued) 


22Z&Z »T‘" r ° ( «* - -«»* -«.«— - 

to options expiring 10 years after date of irrant g A I »*•" date of grant and 20% per year, cumulatively, as 
option, for the three yL. IwTE&'K? '** « 


Share* subject to option by fiscal 
year granted: 

1962 . 

1964 . . 

1966 . . 

1968 . 


Number 

Option Price 

Market Price 

of shares 

Per share 

Total 

Per share 

ToU ’ 

450 

1,590 

3.100 

4.100 

$14.55 

23.90 

49.75 

48.60 

$ 6.548 
38,001 
154.225 
199,260 

$15 JO 

25.14 

49.75 

48.60 

$ 6.885 (a) 
39.973 (a) 
154,225 (a) 
159,260 (a) 

9,240 


$398,034 


$400443 


Options which became exercisable 
during fiscal year: 


1966 . 

fi Oil 

$14.55-$23.90 
14.55- 49.75 
23.90- 49.75 

1967 . 

0,7JJ 

C C7A 

1968 . 

0,0/V/ 

Options exercised during fiscal 
year: 


1966 .... 


$1445-$23.90 
14.55- 23.90 
14.55- 49.75 

1967 . 


1968 . 

1450 


$144,016 

118,691 

51.799 


$50.56-$60.19 
37.94- 52.12 
$46.56 


$533,324 (b) 
270,750 (b) 
59,364 (b) 


(a) At dates options were granted. 

(b) At dates options became exercisable. 

(c) At dates options were exercised. 

JS,-!—! °! *5 op,ions - the Proceeds are credited to 


$ 74,372 
163,343 
26,630 


$43.00-$67.50 
37.94- 54.19 
40.37- 69.25 


$261,490 (c) 
521,403 (c) 
65,662 (c) 


tional paid-in capital. No charges'we^ma^ " Ct>mm0n *° ,he extent of P" and addi- 

•hares sold in the year ended September 30 1966 prior to the m account ’ n « for ^e options except in the case of 
of $2,772 to compensation and a like credit to Additional p^d-in 2 ^ “ a char « e 

6. Retained Earnings 


(and certain other difin^d I J^i^n r t!o*ISL r S?tOTb^r t 30 *!££ HT T 1 ®2' 1984, the aggrega,e of «.h dividends 
once that date by more than $4,000,000 fapp'roxT^telf'$JS, m consolida,ed " e ‘ income (« defined) 

not so restricted. PProx.mateiy $6,200,000 of retamed earning, at September 30, 1968 was 


7. Foreign Operations 

sales. At September 30, 1968, $37M^^«cou^ accounted for approximately 25% of 1968 

0 uu.de the United State, (principally in Switzerland) appr^f$^ 


' ( 


'Si 


ill 


<c; 

<c] 

rc) 


ra.i 

chi 


vide 
efim 
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PIPER AIRCRAFT CORPORATION 366 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

( SuffuntNiAiY Profit and Loss Information 


Charged directly 
to income 

Cost ' 

„ of sales 

Year ended September 30, 1966: 

Maintenance and repairs . j 915 8^ 

Depreciation. 

Taxes (other than taxes on income) : 

Payroll . . 

Property . _ .... $ 784,009 $ 83.02S $ 867,034 

Other corporate . . 108,lit 


$ 97,010 


Rents . 

Year ended September 30, 1967: 

Maintenance and repairs .. 

Depreciation. 

Taxes (other than taxes on income) : 

Payroll . 

Property .. $1,176,823 $107,178 $1,284,001 

Other corporate ... 72,428 

$1,249,251 

Rents . 

Year ended September 30, 1968: 

Maintenance and repairs.. 

Depreciation. 

Taxes (other than taxes on income) : 

Payroll . 

Property .. $1,223,129 $119,871 $1,343,000 

Other corporate . . 168,655 


Other 

Total 

$ 24,553 

$ 940,391 

$ 88,295 

$ 934,833 

$ 83.025 

$ 867,034 

— 

108,111 

17,673 

17,673 

$100,698 

$ 992,818 

$ 30,803 

127,813" 

$ 31,221 

$ 945,891 

$ 97,628 

$1,562,299" 

$107,178 

$1,284,001 

— 

72,428 

12,439 

12,439 

$119,617 

$1,368,868 

$ 28,896 

$"lS5,477 

$ 24.140 

$1,142,774 

$112,928 

$1,687,146 

$119,871 

$1,343,000 

— 

168,655 

27,744 

27.744 


Rents 


$1.391,784 $147,615 $1,539,399 
$ 236,372 $ 54,988 $ 291,360 


Service contract fees and royalties paid 


were not significant and there were no management fees paid. 
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PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS 
Item 22. Marketing Arrangements. 

The Registrant knows of no arrangements imdc to limit or restrict the sale of other securities of 
the same class as those to be offered, for any period, except as set forth in Section of the Soliciting 
Dealer Agreement, to be filed as Exhibit 1(A) hereto, nor to stabilize the market therefor. There is no 
arrangement with any underwriter or dealer for any remuneration of any nature except as set forth in 
Exhibit 1(A) and on the cover page of the Prospectus. 

Item 23. Other Expenses of Issuance and Distribution. 

The following is an itemized statement of the estimated amount of all expenses of the Registrant in 
connection with the issuance and distribution of the securities being registered: 

Registration fee . $ 6,800 

Exchange Agent's fees and expenses . 

Dealer Manager’s fees and expenses. 

Printing and engraving. 

Transfer taxes . 

Legal fees and expenses. 

New York and American Stock Exchange listing fees. 

Accounting fees. 

Blue Sky fees and expenses . 

Miscellaneous . .. 

Total . $ 


Item 24. Relationship with Registrant of Experts Named in Registration Statement. 

None. 

Item 25. Sales to Special Parties. 

Incorporated by reference to Item 25 of Registrant’s Registration Statement No. 2-30627, except 
that the following transactions are added thereto: 

Between October 22, 196S, and February 3, 1969, the Registrant issued an aggregate of 3,225 shares 
of its $1.40 Convertible Preferred Stock, $1 par value, to certain employees upon the exercise of stock 
options granted or assumed by the Registrant. For further information with respect to the stock options 
granted or assumed by the Registrant see “Employee Stock Option, Stock Purchase and Profit Sharing 
Plans” in the Prospectus and Note (7) to "Notes to Consolidated Financial Statements of Registrant 
in the Prospectus. 

Item 26. Recent Sales of Unregistered Securities. 

Incorporated by reference to Item 26 of Registrant s Registration Statement No. 2-30627, except 
that the following transactions are added thereto: 

Between October 22, 1968, and February 3, 1969, the Registrant issued an aggregate of 3,225 
shares of its $1.40 Convertible Preferred Stock. $1 par value, to certain employees upon the exercise 
of stock options granted or assumed by the Registrant. For further information with respect to the 
stock options granted or assumed by the Registrant, sec Employee Stock Option, Stock Purchase and 
Profit Sharing Plans” in the Prospectus and Note (7) to "Notes to Consolidated Financial Statements” 
of Registrant in the Prosi>cctus. The issuance of shares of Common Stock and $1.40 Convertible 
Preferred Stock upon the exercise of such stock options was exempted from registration under the 
Securities Act of 1933 pursuant to Section 4(2) of the Act. 

Item 27. Subsidiaries of Registrant. 

Incorporated by reference to Item 27 of Registrant's Registration Statement No. 2-30627. 
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Item 28. Franchises and Concessions. 

None. 

Item 29. Indemnification of Directors and Officers. 

Incorporated by reference to Item 29 of Registrant’s Registration Statement No. 2-30627. 

Item 30. Treatment of Proceeds from Stock Being Registered. 

Not applicable. 

Item 31. Financial Statements and Exhibits. 

(a) Financial Statements: 

(1) Included in Prospectus: 

Chris-Craft Industries, Inc. and Subsidiaries— 

Statements of Consolidated Income for the five years and eight months ended 
August 31, 1963 and (unaudited) the eight months ended August 31, 1967 

Reports of Independent Public Accountants 

I 

Consolidated Balance Sheet—August 31, 1968 

Statements of Consolidated Capital Surplus for the three years and eight months 
ended August 31, 1968 

Statements of Consolidated Retained Earnings for the three years and eight months 
ended August 31, 1968 

Notes to Consolidated Financial Statements 

Individual financial statements of the Registrant are omitted because the Registrant 
is primarily an operating company and subsidiaries included in the consolidated 
financial statements are totally-held subsidiaries. 

Montrose Chemical Corporation of California— 

Report of Independent Certified Public Accountants 

Balance Sheets—June 30, 1968 and (unaudited) December 31, 1968 

Statements of Income and Retained Earnings for the five years ended June 30, 1968 
and (unaudited) the six months ended December 31, 1967 and 1968 

Notes to Financial Statements 

Piper Aircraft Corporation and Subsidiary— 

Statements of Consolidated Income for the five years ended September 30, 1968 

Consolidated Balance Sheet—September 30, 1968 

Statements of Consolidated Retained Earnings and Additional Paid-In Capital for 
the three years ended September 30, 1968 

Notes to Consolidated Financial Statements 

The consolidated financial statements and related notes of Piper Aircraft Corpora¬ 
tion and subsidiary which are included in the Registration Statement and Pro¬ 
spectus have been taken from Piper’s Annual Reports on Form 10-K filed with 
the Securities and Exchange Commission under the Securities Act of 1934. In 
this regard it should be noted that the Securities and Exchange Commission does 
not approve or disapprove, or pass upon the accuracy or adequacy of information 
filed with it. Chris-Craft cannot warrant the accuracy or completeness of the in¬ 
formation concerning I’ijicr contained herein or that events, unknown to Chris- 
Craft, have not occurred which would afiect the significance or accuracy of such 
information. 












369 


(2) Schedules Included in Par I: 

Chris-Craft Industries, Inc. and Subsidiaries— 

The required schedules of Chris-Craft Industries, Inc. and subsidiaries for the three 
years and eight months ended August 31, 1968, together with the applicable report 
of independent public accountants, are included in Chris-Craft’s Form S-l Registra¬ 
tion Statement (Registration No. 2-30627) and are incorporated herein by 
reference. 

Montrose Chemical Corporation of California— 

Six months ended December 31, 1968 (unaudited) 

V —Property, Plant and Equipment 

VI—Accumulated Depreciation and Amortization of Property, Plant and Equip¬ 
ment 

All other schedules are omitted because they are not required or the information is 
included in the financial statements or notes thereto. 

Tht required schedules for the year ended June 30, 1968, are included in Chris- 
Craft’s Form S-l Registration Statement (Registration No. 2-30627) and are 
incorporated herein by reference. The required schedules for the years ended 
June 30, 1967 and 1966 arc included in the Registrant’s Form 10-K Annual 
‘ Reports and are incorporated herein by reference. 

Piper Aircraft Corporation and Subsidiary— 

Three years ended September 30, 1968 
V —Property, Plant and Equipment 

VI—Accumulated Depreciation of Property, Plant and Equipment 
XII—Reserves 

The above schedules of Piper Aircraft Corporation and subsidiary have been taken 
from Piper’s Annual Reports on Form 10-K filed with the Securities and Exchange 
Commission under the Securities Act of 1934. In this regard it should be noted 
that the Securities and Exchange Commission does not approve or disapprove, 
or pass upon the accuracy or adequacy of, information filed with it. Chris-Craft 
cannot warrant the accuracy or completeness of the information concerning Piper 
contained herein or that events, unknown to Chris-Craft, have not occurred which 
would affect the significance or accuracy of such information. 

(b) Exhibits 

1(A) _Form of Dealer Managers Agrccn lit, including the form of Soliciting Dealer 

Agreement. (To be filed by amendment.) 

1(B) _Form of Agreement with Exchange Agent, including Letter of Tender to 

Piper stockholders. (To be filed by amendment.) 

3(A)* —Restated Certificate of Incorporation of the Registrant. 

3(B)* —By-laws of the Registrant incorporated by reference to Exhibit II to the Proxy 

Statement dated May 15, 1968 of the Registrant (File No. 1-2999). 

3(C)* —Amendment to By-laws. 

3(D) —Certificate of Amendment of Restated Certificate of Incorporation dated as of April 

, 1969. (In preliminary form.) 

3(E) — ■Certificate of the designations, preferences, and relative, participating, optional or 

other s)>ccial rights of the Preferred Stock, $ Convertible Series of 1969, par 
value $1 i>er share, of Chris-Craft Industries, Inc., and the qualifications, limita¬ 
tions or restrictions thereof, which have not been set forth in the Restated 
Certificate of Incorporation. (In preliminary form.) 

4(A) —Form of Warrant Agreement dated as of March 31, 1969, between Registrant and 

, including the form of Warrant. (In preliminary form.) 

'Incorporated by eference to Registrant's Registration Statement No. 2-30627. 
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4(B) 

4(C) 

4(D) 

4(E) 

4(F) 

4(G) 

4(H) 

4(1) 

4(J) 

5(A) 


_Form of 5*5% Promissory Note due December IS. 1984 (included in Exhibit 

4(K) as Exhibit A). (Incorporated by reference to Exhibit 4(C) filed wit 
Registrant’s Registration Statement No. 2-30627.) 

-Form of Indenture dated as of December 15. 1968 between ,hc f 

The Chase Manhattan Bank (National Association). (Incorporated by reference 
to Exhibit 4(H) filed with Registrant’s Registration Statement No. 

-Form of Indenture dated as of October 1. 196|. between Baldwin-Montrose Chemi¬ 
cal Company, Incorporated and Chemical Bank of New York Trust Compa 
corporated by reference to Exhibit 4.1 to Registration Statement No. 2-207-2.) 

-Specimen Certificate for the Common Stock of Registrant. 

ence to Exhibit 4(J) filed with Registrant’s Registration Statement No. 2-30627.) 

_Composite conformed copy of Note Purchase Agreements dated December 20, 1965, 

as to W/o Promissory Notes due December 15, 1984. (Incorporated by refer¬ 
ence to Exhibit 4(K) filed with Registrant’s Registration Statement No. 2-306Z7.) 

-Form of letter dated September 7. 1966, amending Note Purchase 

dated December 20, 1965. (Incorporated by reference to Exhibit 4(L) filed with 
Registrant’s Registration Statement No. 2-30627.) 

—Form of letter dated May 23, 1967, amending Note Purchase Agreement dated 
December 20, 1965. (Incorporated by reference to Exhibit 4(M) filed with Regis¬ 
trant’s Registration Statement No. 2-30627.) 

-Form of letter dated October 22. 1968, amending Note Purchase Agreement dated 
December 20, 1965. (Incorporated by reference to Exhibit 4(N) filed with Regis¬ 
trant’s Registration Statement No. 2-30627.) 

—Form of letter dated October 22, 1968, amending and waiving certain of the pro¬ 
visions of Note Purchase Agreement dated December 20, 1965. (Incorporated by 
reference to Exhibit 4(0) filed with Registrant’s Registration Statement No. Z- 

30627.) 

—Employees’ Stock Option Plan of Registrant. (Incorporated by reference to Ex¬ 
hibit III to the Proxy Statement dated May 15, 1968 of the Registrant. File 

No. 1-2999.) 


5(B)* 

5(C)* 

5(D) 

5(E)* 

5(F) 

6 

9 


_Employees’ Stock Purchase Plan of the Registrant. 

_Amendment dated June 6. 1968 to Employees’ Stock Purchase Plan of the 

Registrant 

—Trust Agreement relating to the Employees’ Stock Purchase Plan of Baldwin- 
Montrose Chemical Company. Incorporated. (Incorporated by reference to Exhibit 
10(i) to Registration Statement No. 2-18452.) 

— Supplemental Trust Agreement dated June 6, 1968, under the Employees Stock 
Purchase Plan. 

_Form of 1961 Warrant. (Incorporated by reference to Exhibit (C) to Form 8-K 

for the month of October, 1961, Docket No. 1-2999-2.) 

—Form of proposed Opinion of Messrs. Cravath. Swaine & Moore (To be filed by 
amendment.) 

—Form of projwscd Opinion of Messrs. Crivath, Swaine & Moore (To be filed by 


11(A)* 


11(B) 

11(C)* 

11(D)* 

11(E)* 


amendment.) 

—Employees Retirement Plan of Mono-Sol Division of Baldwin-Montrose Chemical 
Company. Incorjwratcd and Amendment of the Baldwin Pension Trust. (Incorpo¬ 
rated by reference to Exhibit 10(i) to Registration Statement No. 2-18542.) 

—Chris-Craft Salaried Employees’ Retirement Plan with two Amendments. (Incor¬ 
porated by reference to Exhibit 11-A to Registration Statement No. 2-16248.) 

—Third Amendment to Chris-Craft Salaried Employees’ Retirement Plan. 

—Fourth Amendment to Chris-Craft Salaried Employees’ Retirement Plan. 

—Fifth Amendment to Chris-Craft Salaried Employees’ Retirement Plan. 
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11(F)* 

11(G)* 

11(H)* 

11 ( 1 )* 

11(J)* 

11(H)* 

H(L)* 

11(M)* 
11 (N)* 

11 ( 0 )* 

11(P)* 

li(Q)* 

li(R)* 

11(S) 


11 (T)* 
13(A)* 

13(B)* 

13(C)* 

13(D)* 

13(E)* 

13(F)* 

13(G)* 

13(H)* 

13(1)* 

13(J)* 

13(K)* 

13(E)* 


Sixth Amendment to Chris-Craft Salaried Employees' Retirement Han. 

Seventh Amendment to Chris-Craft Salaried Employees Retirement Plan. 

Eighth Amendment to Chris-Craft Salaried Employees’ Retirement Plan. 

Ninth Amendment to Chris-Craft Salaried Employees’ Retirement Plan. 

—Tenth Amendment to Chris-Craft Salaried Employees’ Pelirenient Plan. 

—Amendment dated December 23, 1964, to Amended Trust Agreement relating to 
Chris-Craft Salaried Employees’ Retirement Plan. 

—Amendment dated March 17, 1965, to Amended Trust Agreement relating to Chris- 
Craft Salaried Employees’ Retirement Plan. 

—Chris-Craft Corporation Retirement Plan for Salaried Employees (Boat Division). 

—Amendments to Chris-Craft Corporation Retirement Plan for Salaried Employees 
(Boat Division). 

_Trust Agreement relating to Chris-Craft Corporation Retirement Plan for Salaried 

Employees (Boat Division). 

—Profit Sharing Plan of the Registrant. 

—Amendments dated June 19, 1968 to Profit Sharing Plan of the Registrant. 

—Second Amendment dated August 6, 1968 to Profit Sharing Plan of the Registrant. 

_Trust Agreement under the Profit Sharing Plan of Baldwin-Montrose Chemical 

Company, Incorporated. (Incorporated by reference to Exhibit 5(D) to Registra¬ 
tion Statement No. 2-23151.) 

_Supplemental Trust Agreement dated June 19, 1968 under the Profit Sharing Plan. 

_Contract dated September 30, 1943, between Montvose Chemical Company and 

R. W. Greeff & Co. 

_Contract dated August 15, 1946 between Montrose Chemical Company and Stauffer 

Chemical Company. 

—Supplement dated February 20, 1947, to Agreement dated August 15, 1946, between 
Montrose Chemical Company and Stauffer Chemical Company. 

_Second Supplement dated May 15, 1947, to Agreement dated August 15, 1946, 

between Montrose Chemical Company and Stauffer Chemical Company. 

_Modification Agreement dated July 16, 1947, between Montrose Chemical Com¬ 
pany and Stauffer Chemical Company. 

_Second Modification Agreement dated July 1, 1948, between Montrose Chemical 

Company and Stauffer Chemical Company. 

_Third Modification Agreement dated January 15, 1951, between Montrose Chemical 

Company and Stauffer Chemical Company. 

—Agreement dated February 20, 1947, between Montrose Chemical Company and 
Stauffer Chemical Company. 

—Employment Agreement dated June 27, 1961, between Baldwin-Montrose Chemical 
Company, Incor|X>ratcd and James J. Rochlis. 

—Employment Agreement dated September 25, 1968, between Registrant and Alfred 
L. Hollender. 

— Employment Agreement dated June 24, 1968, between Registrant and John 
Hopkins. 

—Agreement dated January 1, 1968, between Registrant and Cornelius Shields. 


’Incorporated by reference to Registrant's Registration Statement No. 2-30627. 
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UNDERTAKINGS 

Subject to the terms and conditions of Section 15(d) of the Securities Exchange Act of 
1934, the undersigned Registrant hereby undertakes to file with the Securities and Exchange 
Commission such supplementary and periodic information, documents and reports as may be 
prescribed by any rule or regulation of the Commission heretofore or hereafter duly adopted 
pursuant to authority conferred in that section. 
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SIGNATURES 


Pursuant to the requirements of the Securities Act of 1933. the Registrant has duly caused 
this Registration Statement to be signed on its behalf by the undersigned, thereunto du y 
authorized, in the City of New York, and State of New York, on the 27th day of February. 1969. 


CHRIS-CRAFT INDUSTRIES, INC. 
(Registrant) 


By C. Leonard Gordon 
C. Leonard Gordon 

Vice President 


• Pursuant to the requirements cf the Securities Act of 1933, this Registration Statement has 
bean signed below on the 27th day of February. 1959, by the following persons in the capacities 

indicated. 


Signature * 

i -— 

(a) Principal Executive Officer: 

Herbert J. Siegel Chairman of the Board and 

President 

(b) Principal Financial and Accounting Officer: 


Winslow Maxwell 

(c) Directors: 

Herbert J. Siegel 

Lawrence R. Barnett 
Harry H. Coll 
Armand G. Erpf 
Louis C. Goad 
C. Leonard Gordon 
Alfred L. Hollcnder 
Robert B. Hunter 
David F. Linowes 
James J. Rochlis 
Alvin R. Rozclle 
H. V. Sherrill 


Vice President and Controller 

Chairman of the Board and 
Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 


By C. Leonard Gordon 
C. Leonard Gordon 
Attorney-in-Fact 


•An original power of attorney, authorizing each of Herbert J. Siegel. James J. Kochlis, C. Leonard Gordon and 
Samuel G. llutler to sign the Registration Statement anil amendments thereto on behalf of Cliris-Cralt Industries, Inc., 
and its above-named directors and officers, has been filed with the Securities and Exchange Commission. 
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CONSENT OF ARTHUR ANDERSEN & CO. 


As independent pnblic Kcoonlnnls. we hereby consent to the nse ot our reports doted OcwboS. 
w .hid. „,».r or are incor,«.ra.ed by reference in this Rcpstmten, Statement and to all refer- 
ences to our Firm included in or made part of this Registration Statement. 


Arthur Andersen & Co. 


New York, N. Y., 
February 27, 1969. 


CONSENT OF TOUCIIE, ROSS, BAILEY & SMART 

* We consent to the use in the Registration Statement and Prospectus of Chris-Craft Industries, Inc 
relating to the Exchange Offer to Holders of Common Stock of Piper Aircraft Corporation of our report 
dated February 16, 1968, accompanying the financial statements included in such Registration Statement 
and to the incorporation bv reference of our report dated December 10, 1968 included in the Registration 
Statement on Form S-l . '‘gistration No. 2-30627) of Chris-Craft Industries. Inc., and to the use of our 
name, and the statement w . i respect to us, appearing under the heading "Experts in the Prospectus 

Touche, Ross, Bailey & Smart 


San Francisco, California 
February 27, 1969. 


CONSENT OF HASKINS & SELLS AND 
REPORT ON SCHEDULES 

We hereby consent to the use in this Registration Statement, which is being filed with the Securities 
and Exchange Commission by Chris-Craft Industries, Inc., of our opinion dated August 7, 1968. relating 
to the financial statements of Montrose Chemical Corporation of California appearing in the Prospectus 
which is part of such Registration Statement, and to the reference to us under the heading "Experts" 
in the Prospectus. 

We also consent to our opinion referred to above being considered as comprehending our opinion 
that financial schedules V and VI of Montrose Chemical Corporation of California for the three years 
ended June 30, 1968 (which are not presented separately herein hut which are incorporated by refer¬ 
ence at Item 31 (a) (2)). when considered in relation to the basic financial statements, present fairly 
in all material respects the information shown therein. 

Haskins & Sells 


Los Angeles, California 
February 27, 1969. 


1 18 
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CONSENT OF COUNSEL 


The consent of Messrs. Cravath, Swainc & Moore will be included in their opinion filed as an ex¬ 
hibit hereto. The consents of Messrs. Hogan & Hartson, Messrs. Marshall, Bratter, Greene, Allison & 
T*tc*er, Messrs. Cohen, Shaj, Berger, I’olishcr & Colien and Messrs. Orr, Heuring & Wendel will be 
filed by amendment. 


i 
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SCHEDULE V 


MONTROSE CHEMICAL CORPORATION OF CALIFORNIA 

PROPERTY, PLANT AND EQUIPMENT 

For the Six Montis* Ended December 31, 1968 
(Unaudited) 


Description 

Plant, structures and equipment 

Automotive equipment. 

Office furniture and equipment 
Construction work in progress 


Balance 

July 1,1968 

Additions 
at Cost 

Retirements 
or Sales 

Balance 
December 31, 
1968 

$2,424,813 

$ 268,287 

$ 42,690 

$2,650,410 

10,473 

— 

— 

10,473 

21,706 

4,492 

— 

26,198 

115,084 

— 

31,712* 

83,372 

$2,572,076 

$ 272,779 

$ 74,402 

$2,770,453 


-^Thi, amount represents the execs, of the transfers to other account, for construction work completed over the 

charges to construction work in progress during the period. 


rl 









SCHEDULE VI 


MONTROSE CHEMICAL CORPORATION OF CALIFORNIA 

ACCUMULATED DEPRECIATION AND AMORTIZATION OF 
PROPERTY, PLANT AND EQUIPMENT 

For the Six Months Ended December 31, 1968 
(Unaudited) 


Description 

Balance 

July 1,1968 

Additions— 
Charged to 
Profit and Loss 
or Income 

Deductions— 
Retirements, 
Renewals and 
Replacements 

Balance 
December 31, 
1968 

Plant, structures and equipment. 

$833,660 

$140,560 

$ 14,832 

$959,388 

Automotive equipment. 

3,618 

1,638 

— 

5,256 

Office furniture equipment. 

13,730 

1,266 

— 

14,996 


$851,008 

$143,464 

$ 14,832 

$979,640 


V 
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SCHEDULE V 


PIPER AIRCRAFT CORPORATION 
PROPERTY, PLANT AND EQUIPMENT 


Clarification 

Year ended September 30, 1966: 

Land . 

Land improvements . 

Improvements to leased property 


Tools, jigs and dies 

Office equipment . 

Automobiles, trucks, etc. 


Year ended September 30, 1967: 

Land . 

Land improvements . 

Improvements to leased property 


Office equipment . 

Automobiles, trucks, etc. 


Year ended September 30, 1968: 

Land . 

Land improvements . 

Improvements to leased property 


Tools, jigs and dies .... 

Office equipment . 

Automobiles, trucks, etc. 


Balance at 

Addition* 

Retirement* 

Balance at 

beginning of 
period 

at 

cost 

or 

sales 

close of 
period 

$ 339,878 

$ 4,440 

$ - 

$ 344,318 

... 

106,360 

— 

106,360 

258,338 

4,693 

— 

263,031 

6,496,764 

2,619,128 

4,881 

9,111,011 

2,624,452 

768,189 

11,064(*) 

3.381,577 

556,557 

629,466 

113,110 

1,072,913 

544,419 

142758 

28,308 

658,869 

108,278 

16,912 

8,521 

116,669 

$10,928,686 

$4791,946 

$165,884 

$15,054,748 

$ 344,318 

$ 10,817 

$ - 

$ 355,135 

106,360 

60,840 

— 

167700 

263,031 

4,119 

— 

267,150 

9,111,011 

2,023,895 

5,000 

11,129,906 

3,381,577 

723,831 

30,471 (*) 

4,074,937 

1.072,913 

771,327 

154,839 

1,689,401 

658,869 

116,701 

8,398 

767,172 

116,669 

2,317 

1,853 

117,133 

$15,054,748 

$3,713,847 

$200,561 

$18,568,034 

$ 355,135 

$ 53..600 

$ - 

$ 408,735 

167,200 

203,061 

— 

370,261 

267,150 

37,337 

— 

304,487 

11,129,906 

440,995 

77,620 

11,493.281 

4,074,937 

636,071 

13,513(*) 

4,697,495 

1,689,401 

701,668 

278,060 

2,113,009 

767,172 

202,515 

7,315 

962,372 

117,133 

37,391 

— 

154,524 

$18,568,034 

$2,312,638 

$376,508 

$20,504,164 


(•) Include* $11,064, $11,064 and $11,057 amortization of electronic* development co*U in the year* ended September 30, 
1966, 1967 and 196K, respectively, which is included in depreciation expense. 
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SCHEDULE VI 


PIPER AIRCRAFT CORPORATION 
ACCUMULATED DEPRECIATION OF PROPERTY, PLANT AND EQUIPMENT 



Balance at 
beginning of 

Additions 
charged to 

Retirements 

Balance at 
close of 

Classification 

period 

income 

or sales 

period 

Year ended September 30, 1966: 

Land improvements. 

. $ - 

^ — 

$ 


$ - 

Improvements to leased property .. 

. 101,730 

35,420 


— 

137,150 

Buildings and building equipment . 

. 2,125,548 

282,449 


4,856 

2,403,141 

Machinery and equipment. 

. 1,932,998 

317,678 


2,000 

2,248,676 

Tools, jigs and dies . 

. 291,302 

218,257 


113,110 

396,449 

Office equipment ... 

. 379,729 

52,875 


26,667 

405,937 

Automobiles, trucks, etc. 

. 88,553 

17,090 


8,463 

97,180 


$4,919,860 

$ 923,769 

$ 

155,096 

$5,688,533 

Year ended September 30, 1967: 

Land improvements. 

. $ - 

$ 11,400 

$ 

— 

$ 11,400 

Improvements to leased property. 

. 137,150 

30,283 


— 

167,433 

Buildings and building equipment . 

. 2,403,141 

495,646 


3,979 

2,894.808 

Machinery and equipment. 

. 2,248,676 

399,867 


18,657 

2,629,886 

Tools, jigs and dies. 

. 396,449 

533,966 


154,839 

775,576 

Office equipment . 

. 405,937 

66,926 


5,729 

467,134 

Automobile, trucks, etc. 


13,147 


1,670 

108,657 


$5,688,533 

$1,551,235 

$ 

184,874 

$7,054,894 

Year endea September 30, 1968: 

Land improvements. 

. $ 11,400 

$ 16,477 

$ 

— 

$ 27,877 

Improvements to leased property. 

. 167,433 

28,646 


— 

196,079 

Buildings and building equipment . 

. 2,894,808 

566,997 


273 

3,461,532 

Machinery and equipment. 

. 2,629,886 

355,978 


2,456 

2,983,408 

Tools, jigs and dies . 

. 775,576 

617,654 


278,060 

1,115,170 

Office equipment . 

. 467,134 

83,863 


6,715 

544,282 

Automobiles, trucks, etc. 

. 108,657 

6,474 


1,484 

113,647 


$7,054,894 

$1,676,089 

$ 

288,988 

$8,441,995 
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SCHEDULE 


PIPER AIRCRAFT CORPORATION 
RESERVES 


Amounts 

Balance at Additions written off 
beginning of charged during 

period to income the year 


Balance at 
close of 
period 


Year ended September 30, 1966: 

Not included in Form 10-K of Finer Aircraft Corporation. 

Year ended September 30, 1967: 

Allowance for doubtful accounts. $162,000 


$ 57,000 


5 - 


$219,000 


Year ended Septemlicr 30, 1968: 
Allowance for doubtful accounts 


$219,000 $421,375 $ 25,375 $615,000 


S-5 
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EXHIBIT 77E 


U r t ( ••! 

CHRIS-CRAFT PROSPECTUS 
MAY 19, 1969 


(4) Extraordinary items and the related Federal income taxes or credits represent: (a) loss in 1963 on disposal of 
Baldwin Rubber Division’s assets of $1,429,000 after tax credit of $460,000; (b) income tax reductions of $880,000 in 
1964 and $135,000 in 1965 resulting from operating loss carryforwards; (cl gain in 1965 on sale of 50 per cent interest 
in Montrose International, S. A. of $301,000 after taxes of $140,000 j (d) loss in 1965 on sale of 70 per cent interest in 
General Artists Corporation of $222,000 after tax credit of $50,000; (e) gain in April, 1966 un sale of common stock of 
Paramount Pictures Corporation of $1,415,000 after taxes of $330,000; (f) loss in December, 1966 on liquidation of in¬ 
vestment in Cyclamatc Corporation of America of $453,000 after tax credit of $223,000; (r> gain in May, 1967 on 
involuntary conversion, representing the excess of insurance proceeds over net book value of buildings and equipment 
destroyed by an explosion, of $252,000 after deferred taxes of $233,000; (h) gain in June, 1967 on sale of patent and 
related know-how of $187,000 after taxes of $63,000: and (i) gains in the six months ended February 28, 1969 on sales 
of marketable securities of $188,000 after taxes of $154,000, 


On January 10, 1969, Chris-Craft purchased 200,000 shares of Common Stock (approximately 
11.5% of the outstanding shares) of Hemisphere Hotels Corporation, formerly Carl G. Fisher Corpora¬ 
tion (“Hemisphere”), at a purchase price of $7.00 per share. Hemisphere operates the Coral Harbour 
Club at Nassau in the Bahamas. The agreement provides, among other things, for a five-year Chris- 
Craft boat dealer franchise to Hemisphere in the Bahamas with certain rights in other areas of the 
Caribbean. The Agreement also provides that a principal purpose of the transaction is to provide for 
the creation by Hemisphere of a hotel, all or a substantial part of the living facilities of which will be 
Chris-Craft and non-cruising houseboats. Hemisphere will dredge and create docking and shore 
facilities for approximately 150 cruising and non-cruising houseboats, together with an installation for 
servicing the houseboats with dining rooms, stores and recreational and other facilities. 
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CIIRIS-CRAFT INDUSTRIES, INC. 

AND SUUSIDJAIIIES 

CONSOLIDATED BALANCE SHEETS (Note 1) 
(In thousands) 

assets 


Current Assets: 

M, S H"n ding Certificatcs of dc P° sit ° { $7,600 at August 31, 1968 . 

and $\375 C a?i'Saiy 1969°/^. $2 ’ 251 at Al,gust 31 - 1968 

= * »'o * 'a„- 

or "market 

Film contract rights . . 

Prepaid expenses, etc. . 

. | ... 

Total current assets. 

Investments— At Cost: 

Piper Aircraft Corporation 

Montrose Chemical Corporation of California,’50%‘interest (Note’ \\ . 

Hemisphere Hotels Corporation.. ( ‘ • 


Fn-M Contract Rights, less estimated portion to be used within one yea 

Property, Plant and Equipment—A t cost (Note 3): 

J-and, buildings and improvements 

Machinery and equipment . $ 1$>925 

... 18,455 

Less—Accumulated depreciation $ 34,380 

.. 15,076 


August 31, 
1963 

February 28, 
1969 


(Unaudited) 

$ 12.20S 

$ 10,260 

2,537 

3,951 

7,504 

11,063 

19,772 

3,046 

1,230 

23,173 

3,176 

1,519 

$ 46,297 

$ 53,142 . 

$ - 
9,603 

$ 34,677 
9,603 
1,400 

$ 9,603 

$ 45,680 

$ 6,213 

. $ 5,395 


$ 19,304 
$ 27,572 


I 


Intangible Assets (Note 4) 

Other Assets: 

Receivables due after one year 

Deferred debt expense. . $ 396 

Miscellaneous ... ... 238 

. 483 


$ 1.117 
$110,106 


15.938 

18,975 

$ 34,913 
15,823 

$ 19,090 
$ 27,545 

214 

578 

1,159 

$ 1.951 

$152,803 


Tire accompanying notes to consolidated financial 


statements are an integral part of these statements. 





















383 


CIIRIS-CRAFT INDUSTRIES, INC. 

AND SUBSIDIARIES 


CONSOLIDATED BALANCE SHEETS r^otc I) 

(In thousands) 

LIABILITIES AND STOCKHOLDERS’ INVESTMENT 




August 31, 
1968 

February 28, 
1969 

Current Liabilities: 



(Unaudited) 

Bank loan (Note 10) .... 


t 

e 1C AAA 

Current portion of long-term debt ... 

1 • • • • 

1 186 

9 1 D,UUU 
i 7m 

Accounts payable. 


C 70 1 

1,/UU 

Dividends payable . . 


J,Ool 

CIA 

6,596 

CC1 

Accrued expenses— 

Payroll . 

• • • • 

jlv 

QAA 


Taxes other than Federal income taxes .. . 

• • • • 

;Art 

692 

07 Q 

1,595 

CQ7 

Interest . 


3o/ 

Other. 

• • • • 

1 AAA 

'634 

Federal income taxes . 

• • • • 

l,UOU 

X A7n 

669 

Film contracts payable within one year .. 

* * * * 

5/t/U 

2 QQ<> 

4,604 

X OAO 

Total current liabilities. 


* 1 f-x fxlfx 

3,<cU2 

$ 35,140 

Long-Term Debt (Notes 5 and 6): 

6% convertible subordinated debentures 




% 

• 

^ OC 700 

5)4% promissory notes. 


17 om 

9 CD % / LL 

7% subordinated debentures. 

• • • • 

X 7QA 

lo,u00 

3,780 

Other notes payable. 

• • • • 

0/oU 

A AC 


• • • • 


458 



$ 22,125 

$ 45,960 

Film Contracts Payable After One Yfar 

Deferred Federal Income Taxes .... 


$ 3,695 

* • OQ^ 

$ 3,401 



V 77V) 

$ 982 

stockholders Investment (Notes 6 and 7) : 

Cumulative convertible preferred stock— 

Prior preferred stock—$1 dividend, stated at liquidating value of $21 50 
E r s™ re ’ authorized 257,481 shares; outstanding 251,946 shares and 
205,246 convertible, until June 1, 1971 . 

Convertible preferred stock—$1.40 dividend ($1.20 stock—$.20 cash 
through March 31, 1973; thereafter $1.40 cash; convertible on and 
after October 1, 1968). at stated value of $17.50 per share, liquidating 

FT share - ^fating $19,762 at August 31, 1968 and 
$15,444 at l;ebruary 28 1969. par value $1 per share for shares issued 
—authorized 2,000,000 shares, outstanding 859,197 and 671,470 shares 

C Ti n «oofT k_aUt h orizcd , 1S '. 000 '°00 shares, issued 2,711,714 and 
3,132,784 shares—at stated capital amount 

$ 5,417 

15,036 

2 147 

$ 4,413 

11,751 

O 1C7 

Capital surplus. 

. . . • 

OX AQO 


Retained earnings (Note 5) ... 

• • • • 

£>0,OOJ 

20 

27,762 


► • • • 


21 ,U 37 



$ 66,614 

$ 67,320 

Commitments and Contingent Liabilities 



-- 




• * 



$110,106 

$152,803 


Th C accompanying notes to consolidated financial statements are an integral part of these statements. 
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CIIRIS-CRAFT INDUSTRIES, INC. 

AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED CAPITAL SURPLUS (Noto 1) 

(In thousands) 





Year Ended 

December 31, 

Eight Months 
Ended 

Six Months 
Ended 



1965 

1966 1967 

August 31, 
1968 

February 28. 
1969 

Balance at beginning of period 

Add (Deduct): 

» 

$14,411 

$16,271 $19,293 

$26,560 

(Unaudited) 

$23,689 

Excess of market value over par value of 
stock dividends: 






S% common. 

$.60 preferred. 

Excess of proceeds over par or stated 
value of shares issued under stock op¬ 
tion plans . 

Excess of principal amount of debentures 
converted over par value of capital stock 
issued on conversion, less debt discount 
and expense and cash adjustments .... 

Excess of stated value of preferred stock 
converted over value of common stock 
•'sued on conversion. 

Retirement of treasury stock (1,465,038 
shares) .. 

Transactions of Baldwin-Montrose prior 
to pooling of interests: 

Payment of stock dividends. 

Excess of principal amount of deben¬ 
tures converted over par value of capi¬ 
tal Stock issued on conversion, less 
debt discount and expense and cash 
• adjustments . 

Miscellaneous . 

Expenses of pooling of interests ... 

Miscellaneous . 


1,665 


12 



1,709 


226 154 


1,532 


383 803 


4,627 
704 151 



Balance at end of period 


$16,271 $19,293 $26,560 


232 

234 

40 

17 

6,625 

1 

— ' 

3.783 

(11.921) 

— 




2.03S 

— 

424 

— 

(314) 

— 

8 

38 

$23,689 

$27,762 


The accompanying notes to consolidated financial 


statements are an integral part of these statements. 




















CIIRIS-CRAFT INDUSTRIES, INC. 

AND SUBSIDIARIES 

STATEMENTS OF CONSOLIDATED RETAINED EARNINCS (Note 1) 

(In thousands) 


Year Ended Eight Months 

December 31, Ended 



1965 

1966 

1967 

August 31 
1968 




— 


Balance at beginning of period .•_ 

$21,840 

$24,262 

$26,264 

$27,382 

Add—Net income . 

4,614 

4,965 

3,980 

2,211 

Deduct: 

Dividends of the Company 

Prior preferred stock 

Cash 1968—$.25, 1969—$.50. 




64 

Convertible preferred stock 

Cash 1968—$.10, 1969—$.10. 




146 

Stock 1968—$.60, 1969—$.60. 

— 

— 

— 

446 

Common stock 

Cash 1966—$.12 %, 1967—$.65, 1968 
—$.37}$, 1969—$.25 . 


• 

372 

1,639 

884 

Stock 1965—5%, 1966—5%. 

1,760 

1,803 

— 

— 

Dividends of Baldwin-Montrose prior to 
pooling of interests 

Cash . 

432 

384 

382 

128 

Stock . 

— 

404 

841 

... 

Retirement of treasury stock (1,465,038 
shares) . 

_ 

— 

. 

7,600 

Balance at end of period. 

$24,262 

$26,264 

$27,382 

$20,325 


Six Months 
Ended 
February 
28,1969 

(Unaudited) 

$20,325 

2,038 


110 

106 

359 


751 


$21,037 


The accompanying notes to consolidated financial statements 


arc an integral part of these statements. 
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CimiS-CRAFT INDUSTRIES, INC. 

AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(Including Note* Applicable to Period Not Examined by Independent Public Accountant*) 

(1) Principles of Consolidation : 

(a) Change in Fiscal Year— 

In 1968, the Company changed its fiscal year from December 31 to August 31. 

(b) Pooling of Interests — 

In June 1968, Baldwin-Montrose Chemical Company, Incorporated and wholly-owned subsidiaries were 
merged with and into the Company pursuant to a plan and agreement of merger whercoy 702,263 shares 
of $1.40 Convertible Preferred Stock were issued to Baldwin-Montrose common shareholders. This merger 
has been accounted for as a pooling of interests and the consolidated financial statements have been restated 
retroactively. ’ 

(c) Subsidiaries Included in the Consolidated Financial Statements— 

The accompanying consolidated financial statements include the accounts of the Company and its subsidiaries. 
All significant intercompany accounts and transactions have been eliminated. Accounts of foreign subsidiaries 
were converted at the applicable rates of exchange in effect at August 31, 1968 and February 28, 1969. The 
Company’s equity in net assets of its subsidiaries exceeds its investment in the consolidated subsidiaries 
by $4,342,278 at August 31, 1968 and $5,407,235 at February 28, 1969. These amounts represent the following: 


Equity in net undistributed earnings of consolidated 
subsidiaries, since acquisitions (included in re¬ 
tained earnings) . $8,406,178 


Property, plant and equipment . 

Intangible assets . (3,874,113) 


August 31, 

February 28, 

1968 

1969 

$8,406,178 

$9,471,135 . 

(189,787) 

(189,787) 

(3,874,113) 

(3,874,113) 

$4,342,278 

$5,407,235 


(d) Investment in 50% Owned Company — 

The Company's investment in Montrose Chemical Corporation of California, which is 50% owned by the 
Company, amounted to $9,603,231 at August 31, 1968 and February 28, 1969. The carrying value of this 
investment was $8,125,565 in excess of the underlying book value of $1,477,666 at August 31, 1968, $8,020,085 
in excess of its underlying book value of $1,583,146 at February 28, 1969, and $9,601,981 in excess of its 
tax basis. The Company follows the policy of recording dividends as received rather than its 50 per cent 
equity in net income. Reference is made to the financial statements of Montrose California included else¬ 
where in this Prospectus. 

(2) Inventories: 

The opening and closing inventories used in the computation of cost of goods sold are as follows: 


January 1, 1965 . 

December 31, 1965 . 

. $15,406,564 

. $17,370,017 

. $22,052,410 

December 31, 1967 . 

. $21,031,050 

August 31, 1968: 

Raw materials ... • 

. $ 9.838.131 

. 4,124.420 


. 5,809,438 

February 28, 1969: 

Raw materials . 

$ 19,77 i,989 

. $ 7.136.904 

. 9,189,754 


. 6.846.404 

$23,173,062 


Effective January 1, 1966, the Boat Division changed its method of valuing inventories from las!-in, first-out to 
first-in, first-out as discussed in Note 4. The inventories at January 1, 1965 and December 31, 1965, as shown above, 
include $11,676,745 and $13,428.8-18 on the last-in, first-out method. If the Company had continued the last-in, first- 
out method, net income for 1966 would have been decreased by $158,000. 


















NOTES TO CONSOLIDATED FINANCIAL STATE»IENTS-(C«niI„„ed) - 

"•• p " l » d «« E»™ln.d to ItulrptnJtnl rtsbll. 

(3) Depreciation and Amortization Policy : 

rr;'*"” p,op "' r x ^ ■>» * 

a* follows: f ' l,VM ° f ,he var,0U1 a *«“ The annu Al depreciation rate, used are 

Buildings and improvements . 2%-33yi% 

Machinery and equipment . <7.-33^. 

Furniture and fixtures . . 

. 

accelerated methods. TOc^rnoum TTinc^^ b'* be! ”* deprecia,ed for intome »« purposes using 

•ax purposes while recording straight-line depreciation and a cca “ se ? usin 8 such accelerated methods for income 
•o income and credited to the reserve for°" " St t bei ' ,g 

■“°™ “"* PWbi ' ” - ■ «~lt Ol ttott, these'tax W '' h 

iris ra s-- —— -« 

momto August 31. IMS and js.ioo >ix “ d *«■“» “ "* «W> 

Upon .to retirement or'ottor’dbS,'mf o'”p"to"” "ttoTet"'.! to tCT“r “f b '" trm “" *" '•I’Msei 
apcuntulated ttorein teto rerpee,«* proper,,. att/tto re,*,', 

.... ° V “ ”' M rf *• television him rig,,,, 


(4) Intancible Assets: 

assigned to inland hie asset,* ^117tThl^ hid-'* ° f * C<,uIs!t!on have »*« 
amortized. 01 c nsldered t0 hav « diminished in value and are not being 


and now operates as its Boat Division. Effective January I 1%6 The bit f ^ 9 ^ int ° the Com n a "y 

was increased for Federal income tax purposes and the net 7aJ ,*• of c , er,a J" asse, » °f former subsidiary 
credded to intangible assets. At the date of liquidation of Chris CrJiT* ”* l ** d fr ° m the ,i<luidation are being 
inventory valuation used by the former subsidiary was eWed to ihe^Ti T’ ‘ h * laS, ' in * first ' out m '">od of 
reporting and tax purpose, a, discussed in Note 2 Tit d.terlt it, rr"’ !‘'° Ut m ' thod for bo,h fi,la "«al 
January 1. 1966, amounting to $1,492,050. ha, been added to inventory aTcre!^ “ ° f 

(S) Lonc-Term Debt and Restrictions: 

of dividends than the Indntm tovm^Ik^ 0 s^bort[ttt^% A £ e t en,en, * a"* ' T ’° re re5,ric,ive a * to the payment 
1969 approximately $2,200.000 and $2,^0.000Tespectively of coikoEh *i° f AUgUS ' 31 * 1968 ’ ar,d February 28. 
restriction and is available for payment of cash dividend, ' ‘ onso1 dated "'t income (a, defined) is free of such 
$1,500,000 annually and mature on December 15. 1979 . * n ° tM ’ Wh,ch are un,e cured. require payments of 

The 6% convertible subordinated debentures due lORO , . 

T , , ,. ’ 9 ’ e eonvertible into common stock at $21 per share, 

he 7% subordinated debentures due September 30 197 ? • 

based on consolidated net income (as defined) for the nrcrrdV annual sinking fund payments on May IS 
August 31, 1968 and February 28. 1969 of $3,780,000 is stated net VttSl ono* P r '! K ' pal amount outstanding at 
purchased and held for future sinking fund payments'. ^ ‘ $S51>900 P r,nc 'Pa» amount of debentures re- 

The aggregate minimum maturities and i 

tssscstr’ * ,m - ,asBs,rejywwi; 












NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) ' 

<„, N °"‘ ,o *- . - - — -«< 

As of August 31, 1968 and February 28 1969 sharps nf it,, r ' • , 

reserved for issuance as follows: ' ’ Company s authorized but unissued capital stock were 

_August 31, 1968 February 28. 19iV> 



Convertible 

Preferred 

Stock 

Common 

Stock 

Convertible 

Preferred 

Stock 

Common 

Stock 

Conversion of Prior Preferred Stock 

1 77 70 A 

1.718.394 

— 

1.342,940 

Stock o|itious as set foith in Note 7 



104,108 

— 

Warrants . 


195,868 

13,275 

495.868 

Stock purchase plan * 


192,612 

— 

193,146 

Conversion of reserved Convertible Preferred Stock 
Conversion of 6% Subordinated Debentures 

(143,994) 

20.000 

287.988 

017.383) 

20.000 

234.765 

Total . 



— 

1.224.848 

August 12. 1968. the rolmvanaa .11 -.. ,• 


2,414,862 

— ’ 

3.511,568 


redemption on September 12, {968 a'nd'septenX'r^'mS 6 ^^ a ” d Y"" COnver,ible subordinated debentures for 
futures and $4,544,000 of the V! Al ' 8, ' S ‘ of Z 

shares of convertible preferred stock were issued „nm • ndmg. Subsequent to August 51, 1968 94 97S 

stock were issued upon **"«“«. ,*«« share’s of co.nnLn 

-T»sr*- ■- •Mf'Szsrzs rs 

declared August 15,’S! Se^tpttmber'‘S'Sa'tThddSl TLndTT'T Tf * ^ 5,0ck divide " d 

payable March 31, 1969 to holders of record February 28, 1969 This “trSsact'S d *? arCd FlbrUary M - 1969 

mg financial statements as having occurred as of February 28 1969 Ct '° n has bcen rcflcctcd « “>e accompany- 

as-. —* 

“ T Y'° Ck and arC IUbjCCl 10 fUr,hCr ad f 115 * 1 nerd*under certain*coll'dE tiara! U °* 

share of convertible strck untH JwJ 1 /^wV^ThT'^pany 1 mat^rd 1 ”"'ih^ ^ a “ < ° n *‘^ fato 
Part thereof, at $25.00 per share. In the accornnanvimr k-| P Y 1 X edcem | he J )r,or Preferred stock, or any 

include 4,700 shares at August 31. 1968 and 26,800 shares aTTcbrul'ry S*IsSfl^il’"'tT' * ,ock dofI 
Company and are being held by the Company for retirement * ’ %9, " ch lave bec " ac 9 uired by the 

Each share of convertible preferred stock may be converted at anv timp . k- » . .• 

conditions into two shares of common stock. The Company mav redeem ,1 bjC , C , ad ' us,mcn ‘ “"dee certain 

(hereof, at $40.00 per share, but not before the earliest' of th/ndlV ' ^"vcrnble preferred stock, or any part 
of prior preferred stock or June 1, 1971, P 100 0r e m " nat '°n of all outstanding shares 

(7) Stock Oitions: 

'Z$££t£S£; ' 7 -.1 1 ””’■>' <?-w.— 

ha, astumed option, previously granted by Baldwht-Montrote Chemieal'cJn*, In T*!" 0 "* *** Company 

the merger of Baldwin-Montrose with and into the fomnan i • 1 V y» Incorporated, in connection with 

convertible preferred „oet. “* I.are, of the Company, 

«r, 1 . second amt third year, from the dale of grant Option, °“i"" rd , a,, ' r '"<• “eh of the 

alter the end of each of the hr,,, second, third and Lfh"”,, from e Ste'o, e' , ‘nn *"«* '“'lb 

sls : i'SStSRZZt*" « —- - Hm&itzsi 

pm. %!££*% r r* i ’’""" *• -- —««. . 

shares of common stock and 16,200 shares of convertible Deferred storf * Con *P nn y ; Of these, options for 11,574 
for 1,250 shares of convertible preferred .Uk wer! «eJci,abS ° U,S,andi »C as “-at date and options 

During the eight months ended August 31 196R tl,p rno,n,.„ • j 
M ock at $14,562 per share, and option, for 520 Shares of convertible p^errl*,",^^!^.!^^ 4 '” °‘ C ° mm ° n 















NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

(Including Note* Applicable to Period Not Examined by Independent Public Accountants) 

As of February 28, 1969, 495,868 shares of the unissued common stock and 13,275 shares of the unissued 
convertible preferred stock were reserved for issuance under stock option plans of the Company. Of these options 
for 198,000 shares of common stock and 13,275 shares of convertible preferred stock were outstanding as of that date 
and options for 3,161 shares of convertible preferred stock were exercisable. 

During the six months ended February 28, 1969, the Company granted options for 186,426 shares of common 
stock at prices ranging fiom $17.97 to $20.35 per share and options for 2,925 shares of convertible preferred stock 
were exercised. ... 

A summary of pertinent information with respect to these stock options for the three years and eight months 
ended August 31, 1968 and the six months ended February 28, 1969 is presented below 


Number of 
Shares 

Common Slock: 

Shares subject to option by year of grant: 

Eight months ended August 31, 1968... 11,574 

Six months ended February 28, 1969 ... 186,426 

198,000 

Options which became exercisable during: 

Year ended December 31, 

1965 . 27,656 

1966 . 5,950 

1967 . 6,246 

Eight months ended August 31, 1968... — 

Six months ended February 28, 1969 ... — 


Option Price 


Market Price 


Options exercised during: 

Year ended December 31, 

1965 . 

1966 . 

1967 .. 

Eight months ended August 31, 1968... 
Six months ended February 28, 1969 ... 


Convertible Preferred Slock: 

Shares subject to option by year of grant: 
Year ended December 31, 

196S . 

1967 . 

Eight months ended August 31, 1968... 
Six months ended February 28, 1969 ... 


2,200 

42,928 

29,774 

4,152 


Options which became exercisable during: 
Year ended December 31, 

1965 . 

1966 . 

1967 ..... 

Eight months ended August 31, 1968... 
Six months ended February 28, 1969 ... 


Options exercised during: 

Year ended December 31, 

1965 . 

1966 . 

1967 ...... 

Eight months ended August 31, 1968.. 
Six months ended February 28, 1969 .. 


Per Share 

Total 

Per Share 

Total 

$14.56 

17.97- 20.35 

$168,546 

3,438,950 

$14.56 

17.97- 20.35 

$ 168.546 
3,438,950 


$3,607,496 


$3,607,496 

$6.04 A $6.57 
6.25 

5.95 

$169,854 

37,187 

37,164 

$ 8.00 & $11.57 
11.57 

19.00 

$ 241.233 
68.812 
118,674 


$6.04 
5.47- 6.25 
5.47- 5.95 
5.95 


S21.2S 
30.00- 36.00 


$ 8.00-$21.50 
8.50- 25.76 
20 00- 25.76 
36.00 

20.00- 30.00 


$ 8.00-$I2.00 
800- 12.00 
8.50- 21.25 
20.00- 25 76 
20.00- 30.00 


$244,205 


$ 13.277 
247,401 
168,412 
24,585 


$453,675 


$ 63,856 
326.820 


$390,676 


$118,773 

116.270 

70.263 

28.080 

128,656 

$462,042 


$ 61,560- 
128.415 
63.643 
1’3.355 
C3.087 

$455,060 


$11.32 
9.50- 13.19 
14 44- 20.19 
16.75- 17.69 


$21.25 
30.00- 36.00 


$18.26-$27.26 
13.50- 20 76 
20.00- 25.76 
40.875 
32.63- 38 25 


$24 00-$25 00 
17.50- 25 60 
22.25- 39.75 
30 25- 49 00 
38.88- 47.13 


$ 428.719 


24,893 

539.544 

445.450 

71,889 


$1,081,776 


$ 63.856 
326.820 


390.676 


$ 299.469 
165.390 
70.26.3 
31,883 
194,367 

$ 761,372 


$ 166.619 
256.793 
201.638 
261 R22 
119,919 

$1,009,821 


The Company has made no charges to income for any year in connection with stock options. Upon exercise ol 
the options, the proceeds are credited to common stock to the extent of par value, or convertible preferred stock to 
the extent of $17.50 stated value, and capital surplus. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

(Including Note* Applicable to Period Not Examined by Independent Public Accountant*) 

(8) Pension and Profit Sharing Plans 

The Company has several trusteed pension plans. The costs of the plans charged to income, including past: service 
»I,ST„ U l-M .... Cwti-.ty .. tl.i,.y w„« approximately - *i 29 '“ “ 

196S, 1966 and 1967 respectively, and $415,000 in the eight months ended August 31, 1968 and ,00 °, . 

six months ended February 28, 1969. The Company's policy is to fund pension costs accrued. Unfunded past service 
costs arc approximately $625,000 at August 31, 1968 and $600,000 at February 28, 1969. 

On May 15, 1968, the shareholders adopted and approved a non-contributory profit sharing plan whic , c ec- 
tively continued a similar plan of Baldwin-Montrose. The plan provides for contributions by the Company to a 
trust fund in amounts determined by the Board of Directors which may not exceed 10% of the Company s; income 
before taxes or 12% of the salaries of the participants (eligible full-time salaried empbyc«). OisU and expense, 
for 1965, 1966, 1967 and the eight months ended August 31, 1968 were approximately $98,000. $97,000, $72,000.and 
$76 000 respc lively. Costs and expenses for the six months ended February 28. 1969 were approximately $92,000. 


(9) Supplementary Profit and Loss Information 


Thousands of Dollars 


Year Ended December 31 


Maintenance and repairs: 

Cost of sales or television expenses 
Selling and {reneral expenses. 


Depreciation of property, plant and 
equipment: 

Cost of sales or television expenses 
Selling and general expenses. 


Taxes £>t ier than income taxes: 

Cutt of sales or television expenses 
Selling and general expenses. 


Detail of taxes included above: 

Property . 

Payroll . 

State income and franchise . 
Other . 


Rents and royalties: 

Cost of sales or television expenses 
Selling and general expenses. 


196S 

1966 

1967 


' ' 1 


$1,135 

$1,238 

$1,260 

34 

40 

35 

$1,169 

$1,278 

$1,295 

$1,413 

$1,432 

$1,495 

111 

136 

158 

$1,524 

$1,568 

$1,653 

$1,474 

$1,591 

$1,513 

630 

757 

624 

$2,104 

$2,348 

$2,137 

$ 504 

$ 518 

$ 581 

1,250 

1,402 

1,264 

301 

403 

282 

49 

25 

10 

$2,104 

$2,348 

$2,137 

$ 228 

$ 281 

$ 346 

100 

144 

156 

$ 328 

$ 425 

$ 502 


Eight Months 
Ended August 
31.1968 



$1,036 


$1,216 


$1,831 


$1,831 


$ 451 


Six Months 
Ended 
February 28, 
1969 


$ 718 

24 

$ 742' 


$ 902 
63 

$ 965 


$1,374 


$1,374 


$ 354 


There were no management or service contract fees. 

(10) Events Subesquent to Date of Report of Independent Public Accountants 

In December. 196S. the Company sold $25,723,200 6% convertible subordina^^^^ 

Debentures are convertible into common stock at $21 per share and, accordingly. 1,224.914 shares have been reserveo 

for conversion of such Debentures. 

In December. 1968, the SK% Promissory Note Agreement, were amended and the annual 
increased from $1,100,000 to $1,500,000. The Agreements contain limitations upon investments wh c * 

on or before November 3. 1969. either sale of approximately $7,000,000 of investments » » 
waiver by the Noteholder similar to the one granted on April 23, 1969, of the prov.sions limiting investments. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

(Including Notes Applicable to Period Not Examined by Independent Public Accountants) 

In February, 1969, the Company borrowed $15,000,000 from a bank under a demand note, with interest at the 
prime rate. 

The Company has purchased 556,206 shares of common stock of Piper Aircraft Corporation at a cost of 
approximately $35,325,000 and, as described in this Prospectus, is offering to acquire additional shares in exchange 
for shares of its Preferred Stock, $2.00 convertible Scries of 1969, Warrants to purchase common stock, and cash' 
consideration. 

On April 28, 1969, the shareholder authorized an increase of 300,000 in the number of shares of common stock 
reserved for the Employees’ Stock Option Plan. 

On April 28, 1969, the shareholders approved a two-for-one split of common stock, which became effective 
May 6, 1969. All share data included in the financial statements have been retroactively adjusted to reflect this split. 
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ri^tf/Ttfr s 

EXHIBIT 77H 

'/- C v- 1 f T 5 

CHRIS-CRAFT PROSPECTUS 


JULY 24, 1969 


The Chris-Craft exchange offer for Piper Common Stock commenced Mav 19 1959 p lir<:iianf 

NoLTi Z=°s£ r ' 39,826 S " arCS ?, PiP " C0mm0 " S,0Ck ” committed to kTdered 

' ? ^° SC . Sh3rcs wcr * a « c P ted bccausc offer was for a minimum of 80,000 shares. The offer 

made hereby eliminates the 80,000 share minimum. On June 5, 1969 June 12 1969 Tun" 17 1050 

one 27. 1969, July ii 1909 tmd July 21. 1969, Chris-Craff exteoied £ eschJge Z. Tta, 
offer .s no longer in effect. The holders ol the 39,826 shares of Hper Common Stock tendered Sr 

e^cT ‘ P " SOna,l . y * *" d - londered shares £ 
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DEPOSITION OF THE FIRST BOSTON CORPORATION BY NICHOLAS 
H. BAYARD TAKEN ON JUNE 15, 1970' 



/ 

, * 


/ 


PLAINTIFF’S 


EXHIBIT 
U. 8. Diat. Court 
8. D. of N. Y. 

72k \ 






I 

I 


4 - 




313 A 

Bayard 


45 


A It was a general discussion, although I was 
oryir.g to sot specific, but at that point in time ho 

apparently did r.ot'havc, shall we say, preliminary 

¥ 

figures for that quarter. 

X an referring to the quarter ended 
December 31, 1968. 

• * 

Q Did Mr. £oole tell you 'whether sales 
for that quarter compared with the first quarter of 

1968 as to whether there was an increase or decrease? 

«• 

A Jf.e wasn't that specific. I think he said that 

1 ^ 

mere was some softing,-but he did not have a handle 
on it, nor did he have a handle on earnings for 
that quarter. 

Q You asked him about earnings? 

A Yes. 

Q. Did he tell you there was a softing on 

earnings, as well? 

A No. When I use the word "softing, 1 ' I am refe 
ring to sales, aircraft sales. 

Q Was anyone else present at your cor.vcrs 
tion with Mr. Fqolc? 

A Yes. John Allen of our research department 

was there. 


r- 


Q Were any arrangements made at that 
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release to the papers. 


bt 


1 

Q And the same- applies to the letter itself? 


A Yes, I just don't recall seeing this particular 

/ 

letter. Obviously the most important part is the 


news release- text'. 


Q V7ho drafted the January 27th letter? 

A The letter of the 27th, I believe the initial 

$ * 

r 

orach at the text was^done by Dudley King. 

' 

y • 

Q Mr. Long? ( 

A Mr. L'ong and/or his associate. He had one 

«• 

felloy there. 

. * 

Q Were you present when that letter was 
drafted by the King organization? 


A Yes. 


Q Did you review a former version of the 
letter? 

A VJell, right, this is the letter in its final 
form, which I didn't see as it stands now, but 
essentially, the final form, yes, I did see, assuming 
there was no change between that drafting session and 

c 

when it was finally sent out on the Piper Aircraft 
letterhead. 

Q What suggestions, if r.r.y, did you make 
about the contents of that letter? 
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A As I recall, I only made one suggestion which 
had to do with item No. 4 in the sixth full paragraph 


Did you propose that item Wo. 4 be in¬ 


cluded? 


Q Was there an item No. 4 before its 
present form? 

* • * 

r 

A That is correct? 

V* * 

1 / 

Q Do you'recall what it said? 

\ 

A I don't recall what it said, but I do know that 

m 

I mad/ a suggested change. I thought it was much 

, % 

more puffy than it should have been. 

Q Exhibit 22 refers to protection re: 

Bangor. Would you explain that for me, please? 

A Yes. The specific area of this exhibit that 
you are referring to appear to be notes that I took 
down in a conversation with Paul Miller when he 
reported back to me on the Saturday meeting early 
Monday morning, and there was a provision built 
into the purchase agreement which was put in there, 

I understand, because we came to learn, either 
through the Pipers or some representative of Grumman,t 
Gulf and Western had at that time taken a position 
m the Grumman stock which amounted to approximately 





Bayard 


• \ 

A As I recall, I only made one suggestion which 
had to do with item No. 4 in the sixth full paragraph. 


Did you propose that item No. 4 be in¬ 


cluded? 


Was there an item No. 4 before its 


i 

present form? 


A That is correct. * 


Q Do 'you recall what it said? J 

A ^ I don't recall what it said, but I do know that ■/ 
I-Jnade a suggested change. I thought it was much 
more puffy than it should have been. 

m 

^ • 

^ Exhibit 22 refers to protection rel^ 

Bftftgo*. Would you explain that for me, please? 

A Yes. The specific area of this exhibit that 
you are referring to appear to be notes that I took 
down in a conversation with Paul Miller when he 
reported back to me on the Saturday meeting early 
Monday morning, and there was a provision built 
into the purchase agreement which was put in there, 

I understand, because we came to learn- cither 

j \' 

through the Pipers or some representative of Grumman,tiat 
Gulf and Western had at that time taken a position 
in the Grumman stock which amounted to approximately 
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Bayard 


Was its purpose to avoid Piper being 


7 percent. So, as a consequence/ a provision in the 
purchase agreement gave the 'Piper Aircraft Corpora- 

I* | 

tipn some sort of protection in the event that, 

C ' | 

shall we say, that Grumnu;n, jitself became a target 
company. , j 

Q 

taken over by Gulf & Western, by reason of Gulf & 
Western's stock ownership in Grumman? 

I / ' 

A To give the Piper stockholder a measure of 

I y . 

flexibility. If Grumman was going to be taken over 
by agi outsider on a second level, so to speak. 

Q Through this provision. Piper would be 

i 

able to avoid also being taken over? 


M 


Right. 


Q On Exhibit 25, one of the group prepared 
before January 28th, would you look at the group of 
figures, beginning with 483,000 and ending up with 
a final total of 800,000. 

• Would you explain to me what that 
represents. 


A Well, as you can see, I have labeled that 

section of the memorandum "Art Long," which implies 

that these notes followed or were taken down while 
• 

hq was discussing what information he then had with 

‘ !• I 

_i_ 
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stock in the Grumman transaction? 


Q From j/our answer, I gather that you did 

•> 

r.ot discuss it with any representatives of the Ex¬ 
change, either? 

A No. Mr. Darning reported bach to me from time 
to time as to what prpblsms the Exchange was having, 
but that is really, the extent of it. I was just 
being kept informed as to the progress or lack of 

prog^ss on the document. 

% 

Q But you, yourself, did not get involved 
with the Exchange? 


Q When you reviewed the January 27, 1969 
letter, did you discuss with anyone the statement 
"Your board of directors has carefully studied this 
offer and is convinced that it is inadequate and 
not in the best interests of Piper shareholders"? 

A Not in any detail. Let me offer this: I didn't 
draft this thing and I might well have said something - 
written it quit«j differently. I felt that this a 
r^atively new experience for me, this situation, that 
I felt it was the company and their counsel's job 
to pass upon what could be said and what could not b. 









Bayard 


That is convot 
- ^ • 


° Did you suc ^'St to anyone there that 
° £ th ° ^liiU'cations that you have just ox- 
Passed be included in this letter? 

A No, i did not. 

o Had you, yourself, arrived at any con¬ 
clusion as to the fairness of ?6 5 per share? 

a X would have,.to ’go along with What Kr. Miller 
concluded. ,Por a fair market value at the time, it 


was fdir 

/ 


Tnat was your opinion at the tins? 


- That is correct. 

0 At the time ox the January 27th letter, 

oox- y-t -urmshed you with the cartings and 
solos figures that you spoke’of earlier? 

No. As I mentioned earlier,'it is „..y recollec¬ 
tion that we discussed that in this rather large 
mooting that rooming_ 


Q The morning of January 24th, as I recall? 
A Yes. 

Q Now, between January 2^th and 

x .Ln anc* Jnr.ua rv 27th 

C ^ Cny ‘" UrthCr CORVcrsc tion S with Mr. Poolu 

concerning the first quarter fiscal i 06S earnings 


or sales o Z Piper? 
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said. 

Q You -did suggest changes to item No. 4 

occaus>_ you thought’it was toe puffed? 

A A minor change. 

/ 

Q Did you suggest any change to the scntenc 

* </ 

I read? 

A No. 

Q Do you knb'W if First Boston expressed 
its opinion as to the- adequacy of the Chris-Craft 

offer?. 

/ 

A « think you will find that Mr. Miller has 

come forth and said that he discussed with Mr. Piper 
and Mr. Poole the figure of $65 a share, and that 
$65 per sc was an adequate price, but that the 
exchange offer in his opinion was not adequ te for 
all the stockholders of Piper in that it did not 
tako ail of them into consideration, it was a 
limited exchange offer — cash tender offer. 

Q You are referring to the testimony of 
Mr. Miller that we both read? 


A Yes. 


Were you aware that he made these state¬ 


ments at 
presence 


the time you reviewed this letter in the 
of Mr. Long and others? 
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EXHIBIT 
U. B. Dist. Court 
8. D. of N. Y. 



1* 




DEPOSITION OF MARY P. BOLLES TAKEN ON APRIL 24, 





k.k •. %: . » _ 


4 02 

vc.v. t. scuM>cr* that lc.. r.. 


• 3 ! • ;/. . ,.j I object to the lorm of the guentio r. ns 

.’! tv...' Jv.t the v.*iuncus didn't give. 

l\ . v.o.-vti;.o:.y ore wo assuming? • 

• X;.l> : That the v irst convotRCtior. -- . 

V ; E. ACHELL: 0 - Was there a conversation prior to w..e win 

5 y.v.. received the various Exhibits 97 at which you discm.ocd the 

I 

tj c.%,JiC0 share figure contained in Exhibit 96? 

,0 ( Say that one again, now, because I got halfway through and 

* n ^ y 

l 2 MR. ACXELL: Would you ’repeat the question, please? 

3 [rending question read by the reporter.] 

; THE WITNESS’: Nov/ wait a minute. What is the exhibit v;e ‘ r 


.•1 

i'3! 

*• ’/ 

J 

U..V 

•# 

/ 

• » 

. • \ 

6 

1 

4* • •• * 2d 

9 

• t », ■ 

C* *. # J w C* i-». 

10 ! 

Say 

13 


12 

ya. 

13 


JLn 

nyr 

**tN 

ul 

— 

talking . 

16 1 

.* R. 

1 

. .. t 
_ / 

1 

MR. 

1 

1 r- 

» w 

MR. 

4 

IS j 

• .* * t 

>•10 

20 i 

MR 



! 

V) 1 

— i 

?t? 

1 

22 1 

• \ • 

2 -:: 

1 

A Eel 

H 

0- Was 

J 

u -her na 

27 

ho, 

"1 

0 Lid 


35 .*3. ACXELL: What you prepared. 

• 7 ! MR. SEINER: And these are all 97. 

I 

if MR. ACXELL: Instructions, the escrows. 

♦ 

3 S j ‘-'HE WITNESS: Well, now you have to state the question 

20. MR. ACXELL: Read the question back again, please. 

21 j [Rending question read by the reporter.] 

'.*>! THE WITNESS: No. 

*" *• » 
i 

2 j. ACXELL: Q. When did you discuss the 64,000-share 

2 / ’ A Eellowing my preparation of the sheet. 

25' & *’as that before you received the instructions to seller 
22 ^ c -her materials that we've marked Exhibit 97 ? 

2 "/ ••• ’’o, I think it would have beer, about the same time. 

2s| 0 L..d Thcmas Riper tell you how many shares of the Lelies 


». * « j u ^ l' . 


S~/\ / • 7jCCO 

• y' *oi! V 
O • #. WAN'D 


DOIDC: 4*4 4' »\OLL 
CCftTlt iLU <f« 1 /AiHOHTthi 
OCPOU NOTAN, L5 


RED* 00.' ' !T Y 
SIAN HA- .iL 


I 









T 


\ 

\%\ <Ltiy fi()ll<? 5 


o 't >: ii-.: ,-in Urm rrctio:.? 


./{ I 



■j 1 1 


’■ -c-en »■ 

Mured .hat eve 

o 


sir.* yc*v 

i roan, 

"a2v«.yc been as 


/ , . 

«. t. |X 
.*> »i_ 

wav i v 

is in the fap.il 


lev 

r there- 

beer. 

ot;;or tr;» 

c:< »U 

steer a v.i 

or.? 

/ 




• 

No, 

but if 

1 our 

f athe-iv bu 


7 ... .\o, out a:. \ our raune-i’-nuncio an aircra: t cor.pany, ar.r. r.c give.- 

8 you shares of stock ir. the cor.pany, if you plan to have your father 
cj continue ~o out. the aircraft company, you obviously don't give then 

10 away, sell their., or otherwise jeopardize then. 

| ii Is that understood? v J 

12 0 I heard your answer. •/ 

i 

13 MR. yccnyisii: Why don't we -- 

14 Ml'.. ACXELLf 0- Did vou discuss with Thor.as Pioer the fact 

/ 

^ 15 that Schedule l%that you received with Exhibits 97, reflected less 

15 j than all uhe Piper shares owned by the Eoiles croup? 

17 Do you understand the question? 

18 Well, I don't understand what you want r.c to answer. 

19 You know, I understand what you said, but what would have hear. 

20 the reason for rny having discussed than with him? 

2 1 0- The reason I can't answer, Mrs. Bolles, I can only ask you 
22 - whether you discussed it with hin at any tine. 

I 

11 j «. I don't know what to say. 

I 

I., MP.. -VoCGMISH: Well, you can tell whether you did or didn't. 

I 

25j MP. SHI.MER: Or if you don't rererber. 

2£ TEE WITNESS: I don't rererber, I guess, is the answer. 

27 MX. ’.C'NIML : ft What did you do after adding up the r.urber of 

( shares reflected on the little slip of paper that wa. attached te 


&A\ ■« . ;.r JCO 
5 Si' ..IV 


ccidc.: a car?.oll 

CLKTlt >l;j . ...dTHts.i 


HCZ l OC-I *.,TV 
... *i **: w 

SA*. 


* 

k ; : 


i 
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Also Present: 


405 


• « • t 

J. MARNE GLEASON, ESQ. 

Attorney for Avco Lycoming 


• # . •. • • 

• • ■ 

IT IS HEREBY stipulated AMD AGREED by and 

among counsel lor the respective panties hereto 
that filing a n d certification of the transcript 
of ‘he within deposition be, and the same hereby 
are, waived; and that the transcript may be signe* 

' a " d SK ° rn t0 * the w Itness being examined before 
any Notary Public with the same force and effect 

as if Signed and sworn to before the Court. 


* * * 


JOHN 


I ' ~ P!B,IS ' having been first 

auly sworn by the Notary Public, was examined 
and testified as follows: 

EXAMINATION BY MR. ACKELL: 

Q Wiat is y°"r residence address? 

A 855 Vallamont Drive, Wiinunan * r, 

■- ' Williamsport, Pennsylvania. 

Q By whom are you employed? 

A Avco Corporation. 

Q 17hat is y° ur Position at Avco? 


I 
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Perris 


4 


/ ■. 

/ . 


_'T 


• * • 

• , * % \ * 


A Vice-president and general manager of the Avco 
Lycoming Division, Williamsport. ‘ • 

Q Is the Avco Lycoming Division located at 


Williamsport? 


Yes. 


Does it also have other locations? 


Does it have' manufacturing facilities at 


places other than Williamsport? 


Q How long have you beenvice-president and 
general manager of Avco Lycoming? , 

MR*. GLEASOlh* Your question is directed 

. .. , enymej 

to the reciprocal engineering -- I mean, your 
.* . 

previous question about other manufacturing loca¬ 
tions — ' . . 

0 

MR. ACKELL: For Lycoming. 

THE WITNESS: The reason Mr. Gleason askef 
is that we have two Lycoming divisions that are 
completely separate. I am general manager of bhi 
^^■^ ariri& P 3 rt operations, which is a separate 
autonomous division. There is another Avco 
Lycoming, Stratford. 

Q And Avco Lycoming, Williamsport builds oruj 


r 


i 









Ferris 407 


10 


11 

l 

power 


MR. LIMAN: Off the record. 

(Disc ucsion off the record.) 

A I'n not sure what you define it as, ‘because 

/ 

| these are development processes that you go through, 
and the intention, I know, was to £pt an engine of 52 : 
horsepower, continuous rating. But whether we ever — 

I mean, I doubt that we ever said that we had one 

right then. J * 

__ . •-> 

✓ 

* 

Q Did you’ever agree to furnish a 520 hors=- 

i y 

power normal rated engine? 

A I^you are asking, do we guarantee something v>= 
that, we don't guarantee anything on that order ex c err 
t° furnish our best efforts to arrive at it, and usually 
give an opinion that we see no reason why we can't 
arrive at it, and this is what goes on during the 
normal course of an engine development program te gex 
what the customer wants. 

Q But in this case, did you agree in writi-r 

to use your best efforts to furnish a 520 horseoowe- 
normal rated engine? 

A Not in those specific terms. That is a natter 
of faith between the companies. We say we are going 
to try to get it, and they expect us to get it. 

Q Did you render the opinion that you vouLi 
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V 


1 v'»' ■ 


an engine as described In the first sentence of the.. ‘ 

cecond paragraph of Exhibit 133 , * 

MR. SHIMER-. X object to the form of the 

question. ' •• • , 

q You may answer. ^ 

A We agreed to build and deliver an engine, as 
discussed, which we expected to deliver ?* horsepower. 

-- Q But did y6u colimit Avco Lycoming to deliver 

520 horsepower; or did you just say, "We expect that it 

will"? % . •■ V- * 

» That is all we ever say until we have teste.'. 

• . ; ••’■v ' l‘* V. , • 

it and calibrated it. • ■ ,,v v_. 

Q AH you ever say Is that you expect to j 

* * * • j 

achieve that horsepower? | 

A Yes. 

q And you told that to Piper In July of 1963? 

I 

\ I 

A Yes. 

q Had you, until this time, kept Piper 
abreast of the test results with respect to Increasing 

the horsepower of that engine? 

MR. SHIMER: X object to the form of the 

. V . 

question. 

A Generally* y es * 

q And subsequent to July of 1968, did you 


I 
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modification to get the flow of the air through the 
engine for proper cooling. 

The ai rPlane engine-propeller e* combination 

/ 

has to be checked to make sure that no vibrations are 
set up as a result of matching the three of them. 

Proper blade stresses in the propeller 
must be measured. 

# * 

Fuel flow settings have to be determined, 
and they will be different for each airplane. That is * 

S : * I 

the same engine in two different airplanes will have ! 
different settings. .. . 

Q Was Avco Lycoming able to overcome those 
problems in this instance? : 

MR.- SHIMER: At which point in time? ’ 

MR. ACKELL: At any time. j 

A That work is still continuing, and they are not 
completed. All of them have not been overcome yet. ! 

l 

Q You are still trying to build a TI0-720 
normal rating 520 horsepower? 

A Yes. 

Q Have any of the problems that existed i 

at the time the August 1 , 1969 letter was written ' 

been overcome? 
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MR. ACKELL; will jou p’.eeeenark as 
Exhibit 137 , a document entitled "Avco Lyccninr 

Specification Ho. 2390. " 

/ 

(Document entitled "Avco Lycoming 
Specification No.' 2390 ," marked chris . Craft 

Exhibit 137 for identification, as of this date.) 

by MR. ACKELL: 

# ^ 1 

Q Are those *he first specifications, to ’ 
your knowledge, prepared for the TI0-720 engine at 

520 horsepower, maximum, continuous? 

/ 

* * MR. SHEER: I object to the forn of 

the question. 

a I don't know that for sure. I would guess so. i 

Q At the time this document was prepared, ' 

was the engine described in there an experimental 
engine? 

A Yes. They are tentative specifications. 

Q Does that indicate it is an experimental 
engine? 

A Yes. 

Q IS th ° “ eine sti H an experimental empire? 

A Yes. 

Q . At what tijne does the engine lose the 
designation experimental? 



: !) 


1 

1 

1 

i 


t 

f 


! 

i 

i 

j 

l 


1 ) 


-V 
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64 


A After it completes the FAA type test. 

Q Referring now to the first inner page zf 

Exhibit 137i has A vco„ Lycoming, until today, produced 
the engine with the rating referred to on that page? 
MR. SHIMER: Which"rating? 

MR. ACKELL: There is only one rating 


on the page. 




A There is a rating for maximum continuous horra- 

I * 

power, at rpm, 'one at cruise, one at economy cruise — 


Q / 


The reference to 520 horsepower. 


A Would you read the question now for me, please? 

,..(-ho *cccrd was read by the reporter.} 

A Yes, we produced this engine for prototype 
purposes. * . 


Q Which is still experimental, is that 

correct? 

A That is correct. 

Q What does the word "altitude" with 

respect to the 520 horsepower rating mean? 

A Sea level altitude. 

Q What is the purpose of issuing those 

specifications? 

A They are for the purpose of lotting the circndt 
designer plan the interfaces that we spoke of earli-r. 
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79 


gave them? • • .* . • 

Q I am referring to whatever engine 'you 

told Piper you would’build. 

A The specifications on the engine had never ever 
been settled on exactly what we were going to build 
for them. 


We told them we could build an engine fir 
y '*■ 

520 horsepower. 

I * 

Q According to certain specifications; 

m • 

is that/correct? 

% 

A We gave them tentative specs as to what we 
envisaged at that time the engine would look, like, 
which is the reason for the tentative spec. 

Q For which the engine for the Pocono plane 

was built, is that coriect? 

MB. SHIMER: I object to the form of 
the question. 

A I don't know that. I don't know what the crix-iai 
of Piper are, as far as what they do with the airplani. 

The Pocono ended up as a design requiring: 
520 horsepower, and in general, in size and weight of 
the engine, it was the specification of the engine v:e 
gave Piper. 


Q 


What size and what weight engine did you 







V 
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30 


agree to deliver to Piper * 7 

, * • • ’ . ; \ •* . 

A We agreed to attempt to give them an engine 

In that size and weight specification. 

* 

Q You only agreed to attempt to deliver: 

A We don't work with'bonds and guarantees betwe- \ 
ourselves. Mr. Piper, or somebody in the organizzT^n, 
engineering, management, somebody asks our people 
Do you think you can gi,ve us this?" 

And we say, "Yes. Do you want us to try?" | 

- And they say, "Yes." 

/ • •• .. ... 

* Anc5 this is greatly oversimplified. 

you understand. ; VV 


Q 


We say, okay, and then we go ahead and 
So the extent of your obligation, then. 


-ry. 


was to try? • 

MR. SHBiER: I object to the form of z 
question. 

A We have no other obligation other than to ett 

to put forth our best efforts to build then a 520 
horsepower engine. 

Q In other words, you had no obligation 7 . 
deliver to then a 520 horsepower engine? 

MR. GLEASON: Are you talking about 
□oral obligation? Legal obligation? 

t • . 

• , 

-*/ . 


east 






. 1 
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21 
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production still. ' : . 

•Q How did you come by the Information that 
it was one of the engines considered for the Pocono? 

0f 

A In general discussion they talked about putting 

turbines in, talked about putting Pratt-Hhitneys in, 
talked about putting four of our engines in - when 
we get together to talk airplane design and flying and ' 
what would be the best, how to market it, and so on — we 
even recommended four 'engines for the Pocono. 

Q ' Wd there come a time that you learned 
that Pipe! had built a plant in Florida for the specific 
purpose of building the Pocono? ' ' 

MR. SHIMER: I object to the form of the 
question. * 

r YeS ’ 1 kneW that they hatf bou Sht a plant and 

I [were considering building the Pocono there. 

Q How did you learn about that? 

A From Howard Piper. 

ft What, in substance, did he tell you? 

A JUOt that> that the Y were looking for a plant, 
and later told me that they had bought the one in ' 
Lakeland. 

« 

ft You testified in response to a question 
by Mr. Shiner that you had built other experimental 


! b 


i 
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engines for specific Piper aircrafts; is that correct’ 


Yes. 


Have you built any other experimental 


engines for Piper Aircraft for which a plant had been 


constructed? • •"I 

MB. SHIMER: I object to the form of the 
- question. .j*• '• > ’• C 

* j .* _• * •' k , • * 

* Not where anybody frpm Piper informed me that 

/ . • ' 

that engine was going to that plant. 

- however, we built the engines for the 
Cherokee, 4d we were told that Piper was going to builf 
a plant in Vero Beach to produce the airplane. 

Q Which it did after you produced the engine; 
is that correct? 

A Yes. • 

Q Was there any discussion of the developmental 

J • .. . # * 

or experimental nature of the engine at the time Mr. 
Howard Piper told you about the Lakeland plant? 

A .1 don't know that' it was at that specific moment. 

I have been talking «&&* Mr. Piper frequently about tie 
engine, not only that one, but all of the engines that 

he uses, and we have discussed many times the configure- 
tions and the possibilities. 

ft Did you caution Mr. Piper that it was an 


» 
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experimental engine at the time? 

A I don't have to. He knows that. It has it 

right on the serial number. He knows about how you 
certify an engine. * J . . 

MR. ACKELL: I have no further questions. 
MR. SULLIVAN: N ‘‘‘tons. 

.. r 

. MR. SHANK: ' I ha»t: . questions. 

* % . • * 

(Time noted: 7:00 p.m.) \ 
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Q Is it a confidential matter? j 

It is not a Piper airplane? 

• t 

A It is not a Piper airplane. 

• i 

Q When'did you first begin working on it in 

connection with the other manufacturer? 

MR. GLEASON: Off the record for a moment > 

please. ’ 

(Discussion off the record.)- 

BY MR. ACKELL: ,• 

0 

Q ' Prior to August 1, 1969, had a TI0-720 engine 

m 

be^jn shipped to any airplane manufacturer other than 
£iper by Avco Lycoming? ' 

A I can’t be sure of my date. At approximately 
that time .we had-shipped one. I don’t have the record 
of when we shipped the other two engines. 

Q Are those two engines rated above 4?0 

• • • 
horsepower, normal rating? 

A 520 horsepower. , . .. 

Q Were they actually rated at 520 , or was that 
the object of it? 

A I .have already said that v/e have not certifi¬ 
cated these engines. They were experimental engines 
rated by us at 520 horsepower, but not production 
j engines and not certificated by the FAA. 
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Q Was there ever a time that Avco Lycoming 

itself certified this engine at 520 horsepower, normal | 

rating? . • * ' i 

/ 

✓ 

A There is no such thing as an Avco Lycoming ! 

certification. We ship it out to the customer arid say, ! 
It has 520 horsepower. Fly your airplane, use 520 j 

horsepower, and the engine will not come apart, and j 

it is safe to fly." 

✓ 

We use the term, " 50 -hour engine." 

• Q Within the tolerances of the engine, was 
520 fjprsepower ever achieved as a normal rating in 
Avco ^coming's test facilities? 


Yes. 


When was that achieved? 


23 I 


A I can't give you the exact date, but we shipped 
to Piper on June 4, 1969 a TI0-720B1A rated at 520 
horsepower, but I can't give you the exact date we 
achieved it. It would be sometime before that that 
we had run it on our dynamometers and gotten 520 
horsepower. 

Q : Is that an indication that the engine can 

perform at 520 horsepower on a continuous basis? 

A That is the indication.! 

ami 1 it 1 tiirrrr 

Q And is that the same test that is performed 










I 
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horsepower could be achieved? 
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9 

10 

11 

12 

13 

14 


A Yes. 

Q Which of those people told you that? 

A Most importantly, Mr. Riddel, who is vice-preside 

of engineerin g. , ' 

Q And what did he tell you in that respect? 

A Well, basically, what is outlined here, that we 
had to go to an inter-cooler to get an acceptable brake 
specific fuel consumption ar.d cooling on the engine. 

There are some other details that I am 
not quite su£e of, but the exhaust stacks were too 

m 

close /nd we wanted to lengthen then a little bit 

. • * 

so the gases would cool down before they got to the ir.- 


15 


take. 


16 

17 


18 

19 

20 
21 

22 

23 

24 


MR. GLEASON: I think the question was, 
did anybody tell you it could be furnished. 
THE WITNESS: I think I answered that.* 
(continued on .page 50 ) 
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BY MR. ACKELL. 


\ 


Q Are you saying now tne conditions upon 

which it could be furnished? 

/ 

A No, there were no conditions, no question in 
the mind of the vice-president of engineering and his 


staff, that we could develop the 520 horsepower engine. 

q Normal rating? 

» * 

A Normal rating. 

. ' > 

Do you know when that opinion was delivered 


to Piper by Mr. Riddel? 


/ MR GLEASON: That was not the question. . 

<fc 

The question was whether anybody advised Mr. 


Ferris that that could be done. 

MR; ACKELL: That was not my intention. 
q Did Mr. Riddel tell pu that he had told 

piper that that could be achieved arid, if so, when 

did he tell you that he had told that to Piper? 

/ * * 

A . I would say v;e told Piper in July of 1908, when 
we agreed to some redesign to give them 520 horsepov.’cr. 


q Are you referring to the letter max'ked 

Chris-Craft Exhibit 133? ' 

••• 

• • * * 

A Yes. 

q Was Avco Lycoming*s ability to deliver 

such an engine also the subject of discussion it the 
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meeting of August 21, 1968, at Piper, at which 
you were*present? 

A I don’t think there was ever any question of 
whether or not-V/e could deliver 520 horsepower. 

It was a question of how v/e would get there, and 
the interfaces between the engine and the airplane. 

Q What are the interfaces between the 

engine and the airplane? 

A Well, the- engine you build has to fit in the 
airplane^ and how you put it in — 

m 

/ Q You mean how it would differ from the 

<<s 

mock-up you had earlier delivered? 

A No, not necessarily. 

Does it get in? 

Does it affect the weight and balance of 

the airplane? 

What is the clearance of the propeller? 
What size propeller do you use with this 
engine, and do you have enough room for it to go 
around without it hitting the fuselage or the ground? 

What kind of engine mounts do you put on i 

Do you have enough room to put the turbo¬ 
charger in? 

Do you have to put a redesigned cowl’’ on 
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in order to take care of the high spot ir. it? 

Where does the injector go? 

0 

What type of intake pipes do v/e have? 
What type of baffles do v/e have? 


How much air do you need to cool the 


alternator? 


21 


How much do you have on the cylinders? 
Where is the air flow going? 

s 

Where; does the air filter go? 

' 

How do you take care of icing conditions? 
- What kind of trapdoor do you have, 

, nifnual or magnetically loaded, spring-loaded -- 
thousands of interfac.es . between the engine and the 
j airplane and the propeller. . 

q Were those the subject of discussion 

| at the meeting of August 21, 1$68? 

A Not all of those, because many of them had 

j 

already been decided upon. 

The major discussion at that time was 

li 

| . this torsional problem, which is related to the 

t , 

propeller, and when the types of propellers and tests _ 

I 

were 'discussed along with some more discussion on 

* ! 

• fuel consumptions that had been discussed previously. 


Up until September 3> 19^8, Avco Lycoming. 


. u 

* 
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BY MR. ACKELL: 


Q Have you had the opportunity to review 

/ • 

the power charts enclosed in Exhibit 135? 


Yes. 


Can you determine from that power chart 


the horsepower that the TI0-720 was developing at 


that time? 


MR; GLEASON: As represented on that chart?' 


MR. ACKELL: Yes. 


A t Yes. 


Yes. 


Is the chart dated? 


What is the date? 


A February 20th and 21, 1969• 

Q What is the horsepower the engine was 

developing as of that date? 

MR. GLEASON: Excuse me; the chart is 
’dated February 21, 1969. ’ 

Does that necessarily mean that is the 
date of which it speaks? . 

A -Yes. February 20th and 21, 1969. 

• # 

The chart indicates that the horsepower 

for 2650 rpm was approximately 933 horsepower. I 

PTOT- '• 

0 At what manifold pressure? 
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frou Piper to rfr. Anderson, wiiich I will esp. the 
reporter to nark Exhibit 141 for identification. 

(Letter dated April 1 , 1969 , f.. oa ?ip6 , 
to Mr. Anderson, narked Chris-Craft'Exhibit 
141 for identification, as of this date.) 

Q (Continuing) Have you seen this letter 


before today? 


I • 

\ j A 1 haVe “• with “• I'mi it this naming. 

10 | . Q Wa * thc,t the first tine you had seen io? 

11 ! A Yes. 

12 j ( ^ Q • Was “ brought to your attention on or 

13 j about April 1. 1960 p-tX- 

* V0J> i tna “ pl P° r was no longer interest 

,4 in using the second engine then being prepared for 

15 immediate flight test work or. the Pocor.d? 

16 • ' MR ' SHIMER: 1 object to the form of the 

17 question. 

■15 A I was informed that we wer m g to have 'to 
.0 | bring the engine back and modii . x don , t 

20 | the exact date. 

21 j Q Was tha - a “y discussion between you — 

22 anyone'at Lycoming about the capability of the engine 

* t * 9 d£liVi!r ° fuU 520 rat£fl horsepower at that time? 

24 | A N °- *“* is whp « a -no bringing it back, 'to 

25 :• make the changes, 1 presume. 

a 
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I have never, in the. history of this 


whole project, hod anybody in our company tell me that 

there was any doubt we could build a satisfactory 520 

• / 

horsepower engine.' 

Q which has not yet been built. 

A We don't ever certify an engine until we have 

the flight tests in, the airplane completed and everybody! 

agrees on the specifications of what wc ere going to 

ype test, but th„ engine is tested for many aspects 

of- for torsionals, for fuel flow curves, for 
horsepower — . 

Q Has Avco Lycoming over failed to produce an j 
engine according to specifications furnished, like 
the advance specifications that have been marked 
here as an exhibit? 

A I doubt that we ever built an engine that was 
to the exact specifications of the tentative one. 

We have never failed to build an engine 
that wc have said we could build. 

Q And you said you could build this one? 

A We said we could build this one. J 

Q 




As of April 1, 1969, had you built the 
engine that you had said p u could build? 

A Are . yiu referring t.n t.h«» ^ ^ 


i 


- ~ J 


23 
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gave then? 


I an referring to whatever engine you 


told Piper you would build. 

/ 

A The specifications on the engine had never ever 
been settled on exactly what we were going to build 


for then. 


21 ! 


24 • 


25 : 


We told then we could build an engine for 


520 horsepower.. :J , j 

Q According to certain specifications; 
is that correct? 

m 

A / We gave then tentative specs as to what we 

% \ • 

vis aged at that tine the engine would look, like 

# ^ 

which is the reason for the tentative spec. 

I 

Q _ For which the engine for the Pocono plane : 
was built; is that correct? 

y ■ - . 

! 

MR. SHIMER: I object to the fern of ! 

• • 
» 

the question. 

i 

| A I don't know that. I don't know what the criteria 

: 

of Piper art, as far as what they, do with the airplane. ; 


The Pocono ended up as a design requiring 
520 horsepower, and in general, in size and weight of 
the engine, it was the specification of the engine we 


gave Piper. 


What size- and what weight engine did you 
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I 


agree to deliver to Piper? 

A We agreed to attempt to give them an engine 

in that size and weight specification. 

/ 

Q Ybu only agreed to attempt to deliver? 

A We don't work with bonds and guarantees between 
ourselves. Mr. Piper, or somebody in the organization, 
engineering, management, somebody asks our people. 


! 


I / 


Do you think you can give us this’" 

c 


.And we say, "Yes. Do you want us to try?" 
And they say, "Yes." 


/ 

% 


And this is greatly oversimplified. 


you understand. 


. we say, okay, and then we go ahead and try. 

Q . So the extent of your obligation, then, 
was to try? 


MR. SHIMER: I object to the form.of the • 
question. * * 

A -we have no other obligation other than to attempt 
to put forth our best efforts to build then a 520 ! 

I 

horsepower engine. • j 

* • 

• • 

Q . In other words, you had no obligation to 
deliver to them a 520 horsepower engine? 

MR. GLEASON: Are you talking about 
moral obligation? Legal obligation? 








w 
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MR. ACKELL: Any obligation. 

Q . Did you consider you had that obligation? 
A I consider it our obligation to put forth our 

best effort ^ If we failed, I don't think we would 

/ 

have owed Piper any money for not having attained it. 
But every time we make that kind of statement, every 
time we have that conversation and make that represent:: 
tion, we put our Reputation on the line. 1 • 




Q • Did you make that representation at the 

t>me you wrote that letter marked Exhibit 129 for 

/ - • 

t identification? 

A W.' did not have cn engine that we considered 
satisfactory for the use that Piper wanted on the 
date that we wrote this letter. We did have sug¬ 
gestions on how we would make it satisfactory, or could 
make it satisfactory. 

4 • 

Q You were asked to deliver a 520 horsepower 
normal rating engine, is that correct? • 


Yes. 


Referring to the balance of Exhibit 129, 


what, in substance, were you offering to deliver in 
terms of the horsepower rating of the engine? ’ 

A In its configuration at that time, we were 
suggesting a 520 horsepower tekeoff rating and c. type ' \ 
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s' 

* • 

i 

* . . | 

y 

/ • 

• 
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• • 

/ 

2 

A Well, he repeated what Walter Jamouneau had said; j 

• i 


3 

i 

He thought that the reason for my being subpoenaed 

! 


4 

was to discuss the Pocono, and we didn't discuss any i 

0* * i 

• 


5 

* • 1 
* • 

more about it, pro or con. 

/ 


6 

Q You did not discuss with Bill Piper the 

«/ * • 

• 

7 

testimony that you would give this afternoon? 

• • 

8 

A No. 

► 

9 

• 

1 

MR. ACk£LL: Do you have any questions? 

» 

10 

BY MR. SHIMER: 

i 

i 

i 

i 

q 

Q Has Avco Lycoming ever built an experimental 

r 

* 

• 

i 

12 

1 

emgifte for Piper, other than the Pocono engine? 

i 

i 

i 

. 1 

13 ; 

c 

A I guess every one they ever had since the war. 

14 

although we dc j’t build engines for specific customers. 

' I 

« 

j 

15 

We build engines 'to sell to anybody that we can sell j 

« 

, ! 

fc * 

16 

them to, and we tailor each one of them to the aircraft's 

•. 

17 

design. ' 4 

i 

18 

Q Do you recall any other instance that you 

• 

19 

built an engine for Piper that was in the same status 

• 

. 20 

•as the Pocono engine was in 1966 or '67 --that is. 

, • 

- 21 

• you had not sold pne to anyone else yet? 


22 

A Yes, when we built the original 10-720, the 


’ 23 

first application was.the Piper Comanche, and we had 


21 

not sold it to ai „ody else. It was for the Piper 


25 

% 

1 Comanche. J ‘j 


i 


I 
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question. 


Q How would you describe the engine that 

was being worked on for the Pocono? 

/ 

A It is a development based on an existing engine 

to increase the power-of it. 

In effect, when it ends up, though, it 
is a different engine, has a different model number, 
.different specification, and a different certification 
number. 

Q Do you recall any time prior to January 23, 

« • • 

1969/at which you or anyone connected with Lycoming 

1 ^ 

advised Piper that the engine for the Pocono could not 
be produced? 

A I don't believe that we advised Piper that the 

engine for the Pocono could not be produced at any time. 

I think what we said was that in its present configuration 


it would not be satisfactory. 


/ii 


Q And that occurred with your August ft 1, 
1969 letter. Exhibit 129? 


Yes. 


MR. SHIMSR: Thank you. I have no further 


questions 


• MR.ACKELL: I have a few more questions. 
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for type certification purposes.? 

A That is a part of it. •• .:•*•».- j 

Q What additional parts are performed 

• i ' 

with respect to the normal’horsepower rating? 

A Basically, endurance testing. 

/ 

Q That is also performed in a test cell? 

«/ 

A Yes. . • - . . a t 

1 

Q Was that performed before the .shipment of 

1 * > 

the engine you referred to in June of 1969? 

0 * 

0 

A Not as part of the PAA certification test. 

Y 

Q But as part of the Avco Lycoming test 

/ . 

program? V 

A . Yes. 

Q • And did the engine qualify in that regard? 

» 

A Yes. 


Q What happened to the engine between June of 
' ! 1969 and August of 1969 that caused Lycoming to make 

% 

the statements contained in Exhibit 129? 

A We ran into some torsiona], problems, vibration 
Problems. 

Q I thought you said you had also rui. into 
cooling problems and fuel consumption problems? 

Yes. 

Q Did those problems also arise between June 














of 1969 and August of 1969? ' if 

A I don't think the problems arose during that time 
I think at that time we announced, or informed Piper, 
that we were having difficulties in solving these 
problems and we were going to have to take some addi¬ 
tional steps in order to solve them. 


H m.d riper tell you what happened with the 

engine that was delivered In June of 1969? 

% 

• • it deliver thfe 520 horsepower? 

• -4 

A They have no^way of knowing that. - 1 

Q The only way to tell is in the test cell 
at Avco LycoftLng? ~.v ■•h'.v* *.«•-. t. 

A . That is the only way on that engine. 

Q Was it reported back to you what had 

happened with the engine with respect to its deliveranc 

of power to meet FAA requirements for rate of climb? 

1 I think the engine was having some problems, and 

1 " the opinion of Piper it was not getting full power, 

ut , as I recall, it was a maintenance problem, which 
*as solved. 


- x oeileve it was dirty injector nozzles. 

Q The dynamometer test that you referred to 

cfore, does that take into account torsional vibration? 
* Yes. 


r 
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.1 


Exhibit 135-A for identification, please. 

(Chart narked Chris-Craft Exhibit i35-A 
for identification, as of whis date.) 

BY'MR. ACKELL: / • ' ; 

Q Does that first paragraph refresh your 

* / 

recollection — ’ 

• • 

A Well, I can read what the first paragraph says 

% 

and I can relate that first paragraph to this chart. 

Q 1 The paragraph in effect says at 47 inches 

/' 

4 

of mercury the engine develops 506 brake power; is that 

s' 

correct? - 

/ 

A That ip j&ght. 

\ 

Q And the Lycoming chart also shows that 

at 47 inches of mercury it develops 506 brake power; 
is that correct? ’ „ • • 

A I can’t read it that way, no. ’ 

Q How do you read it? 

A It looks to me’like 500 horsepower. 

Q Having reviewed the memorandum and the 

chart, Mr.- Ferris, can you now testify as to the 
significance of the vertical line placed at 47 on the 
manifold pressure portion of the graph? 

MR. SHIMER: If any. 

MR. ACKELL: I assume that all line, on 
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grcphs have some significance. 

A That signifies it has 47 o ^ 

■ . iae inches of manifold 

pressure. 

Q Is theie a particular purpose for indi¬ 
cating 'hat particular nani/nis « 

cuxar manifold pressure on that graph? 

A X presume so, but I assume it would be to pick 

out some point for some reason — 

*✓ 

Q 18 there e ““Ifold pressure tolerance 
that an engine should not be .run past without exerting 
excess pressure or deteriorating effect - 

* 4 

A 


If you put too much Dressure «« l^svs«.// 

' Mtu pressure on any 

i t • 


it will explode. 

• / 

« I#- t>c practice of Lycoming to test up to 



-- 

pQrticulfir IgvpI _ 

1 f pressur e, manifold pressure? 

A A certain manifold pressure? yes. 

Q 18 “ tC PraCtlce at Lycoming to assign an 
upper level of tolerance to the manifold pressure? 

A Yes. 

Q As of the time thi <; foot 

e tnis test was conducted, do 

you know if such fin upper tolerMce ^ ^ ^ 

A t* _ 


No. 


Q The indication of l > 7 inches has no 
significance? 

Not to me, no. 





test rating at 520 horsepower normal rating. 

Q What is the relationship between takeoff 

rating and normal rating? 

A Well, in Paragraph 3 that is explained as 

limiting the 520 horsepower to some specific length 

of time -- one, two, three, or five minutes. 

Q But not for sustained use at 520? 

A Not for continued operation. . t 

* 

I ^ 

Q The refernce to 470 horsepower; is that 

✓ 

* 

the normal rating that you were offering at that time? 

/ 

A We were saying that at that time wc could give 
them a normal continuous rating of 470 horsepower. 

Q And that 520 horsepower could only be 

sustained os a takeoff rating and not as a normal 
rating; is that right? 

MR. SHIMER: I object to the form of the 
question. You are arguing with the witness. 

A We said we were going to certificate the engine 
for a normal rating of 520 horsepower. 

Q 520, sir? * 

A In Paragraph 2 of the letter. 

Q Perhaps you can explain the difference 

between stating in Paragraph 1 that it is inadvisable 
to rate it at 520 horsepower, normal, c.nd your 











EXHIBIT 
U. 8. Dist. Court 
8.* D. of N. Y. 


t 


437 



DEPOSITION OF WALTER C. 



JAMOUNEAU TAKEN ON APRIL 11 


1969 









o :w. m: nc :*.u - d i roc t 


tfO 


: / • 

8 

■■/ . 

/ 

9 

•Y : 

( • 

10 

* i: 

{ ‘ 

n 1 

1 

..1 f 

•12 ! 


• 

\, , 

19 


. 4 

20 ! 

ho\ 

•.« 

' »l 

in 

* * 

• 

1 

22! 

hav 

. 1 

4 

1 

,, r l 

j. 

4 * %m *■ 
Oja w 

i '.1 

II 

24 ’i 

Of 

•; 

• / i 

> . 

if 

25: 

CO: 


1 J of discussion on th'.r. point. 

2 | Q Who raised tho question? 

3 ! /T I can't answer that. 

I 

4 q Was there any discussion in the few days i,:i:.cdia J 

5! preceding 1 January 25th dbout tho question of whether the 

I 

6 I corporation should not have .an executive committee? 

7 1 A Not that I can recall, no. 

3 Q •: Then, v/ho raised it at the January 25 th meeting? 

» . • • • • • 

9 A I would say that the president of tho company 

10 suggested that an executive committee be appointed. 
jj I Q. Did lue give any reasons? 

I A 1 VJell, tho reason being that we had been advised 

%x ~ | ' / j 

4, * 

} that Chris-Craft Industries were mounting an effort to 

i 1 •, 

j elect members to the board of directors which might prove 

. ! ■ . * : - 

15 8 successful. V ’■ ; * : • . *. 

16 • Q • What was the rclitlonship between the fact that 

17 certain of the directors might be persons affiliated with 

, I * • • 

2s Chris-Craft and the need for m executive cornmiwtec? 

; -I'.l 

19 AI Well, it was not known at that time, of course. 


| have been constitutes in such\a fashion, that you couic.*.'t 
[i tre 1 recti business, it would bc\ necessary for the continuity 
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1 l ! * ( “ 1,1 what wanner would the board bo constitute-.' 

n !' so th.it it could not transact business? 

" j 1 ‘ 

3 • A 1 would say if ti-.ora wnc a deadlock, in other 

/. words, ocual numbers of representatives on each representin'* 

v* j! , * 

5 Ij tv; o different -- or, two- different factions. 

o’i ^ loi nsj+.c aiiwic.fcpi.ciri^ at least the vvosi>i;)iiit' r 

l . i .. ‘ • ■" 

7 j of the eight directors, four might be so-called C.nris-Craft 

g I directors? .. • . ' 

T • • i 

9 A No; I didn't say that. See, I don't third; you 

' > •• ; 

10 ri ° cvor surc who (join* >to be elected to the board of 
1 directors prior to the mooting. 

V. v '• J 

<12 • *i ^ Realize that. You are saying that v/as at 

•/ 1 

13 least a possibility that eventually night materialize? 

. . .« ..... . ; • 

14 \ * A ' That Persons, let us say, hostile to the- 

• . : ■.. . • >. ••.. v.. ... 

encumbent(management might be elected. ; ; 

* J I • ' • •' . . *• «r ’ • ‘ • 

*. • V» •. . ; > . * 

15 Q I .. j^id. you anticipate that the newly formed., 

I / . .. 

executive committee would carry out functions that theretofore 

IS | had beon carried out by the coord of directors? 

19 j A . ; Yes; I think this was contemplated. 

20 . ^ ...’ Si nco January 2 ; 3 ah, has the executive committee 


H i i . 

I in l a ct Ibccn functioning? 
21 * * 


2 A Yes; in the same jfnshion it had prior to 

January 23th. 1 / ' " 

jjf Q . What do you mean' by that? • 

J A As I mentioned earlier, what I chose to call a 
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r 


Jhmouneau-diroc t C P* .*) 


Q Arc you including Mr. Grccnc in that? 


3 !i present. 


By approval I would mean by votes of those 


V/ac Mr.. Grccnc consulted on the telephone 


5 | vith rcspect to the matters to be.voted on? 


M3. WXCiffiKilATOS: Mr. Jamouncau. X think you 


7 h=. vo already stated the matters approved there were the 

8 I United States concrete Pipe matters. Therefore. I will 


9 instruct .you you are not_to answer' any further questions 


10 J regardin'; it. 


.11 J SOSAUBER: / .... , 

Q j After . of January 27th was .mailed to 

13 I shareholders, did Piper take anv lWth... __ 


13 8har °H d ^ 3 ' dW “V furtheij steps' m order to 

1 block, th a ‘ ^ .... 


■ *4 | biock jthe^Chris-Craft tender offer? 


I * • \. ' / . . * * • . *, 

IS , A Well, several letters were sent to share!.. 1 

I6 | SUbSCQUOn f t0 that ' “‘.I would assume they would all hav, 
Dse c 


purpose of eneourasins shareholders to restrain themselves 
i tendering’. ' *• • 'v V' 


y... 

1 


18 I tendering’. '*• • V • ; ; •• ‘. -f' ■ *•. 

19 . ■ « -n- Several letters Jvere sent subsequent to' January 


Yes. s 


H Q ? Were these/ form letters sent to certain share- 

, p holders? . • j.**' • ' 


A _ — Sent to all shareholders. 


25.. "S' ■ When were they sent? 

I . .... 


■dj>rs. 
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I 

J nmounonu-tlircc t 


■ v;ero pretty closely spaced. 


I couldn't reeitL the dates offhand, hut they 


" | Q Do you remember ;he substance of those letters* < 

4 

* I No; I wouldn't want to attempt to reconstruct 

5 ) I • 

I ehcm from memory. S • 

* 

o j 

Q How many letters were cent? 

7 ' “*• WICXENHAVER: We will, X think, bo preoared 

| to produce them all amon C the material we will have Monday, ' 

| 9 [ if yoTTwould rather wait until then, rather than have Mr. 
Jamouneau attempt to remember whether there were one, two, 

11 j three, -four, or five, X believethat all of'those are 

12 included ln^the material we have Gathered so far. • . 

13 j BY MR. STRAU^ER: •. ;.V : ■'• •• 

14 I .* "* ■ * *■’-*•* 

. ./ ;- Q ^ i Thec ?. 3 ; ettJers were sent to all. Piper shareholders? 

5 j A V; Yes; they Were - I assume Chris-Craft received 


16 ! them. 


r. ' 


7 1 ' -i MR- WICKENHAVER: They were probably sent to 

•I thS reoord shai '°holdors. ' I don't know that I can make that 
* 9 |(statement, I'm not sure. " ;• •” 

| : s »' • • • 1 ’** **V ’ , . 

20 BY MR. STRAUT-ER-: • • I ’ . /’• ‘ ‘ \ 

■ I • . • -• '• ’ '• - ‘ 

21 J . : Q ' -.: What ols ° did Wpcr.do to block this Chris-Crafi 

22 dffer, other than seniins out ,hcce additional letters? 

f A :I That is a11 1 con recall, any positive action 

24 j to tend to negate the effect o;' the tender offer. 

25 j . Q ! How about positive action Intended to block the 
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/ 

Q You were anti.cipatin3 at least the possibility* 

* 

or the ci~ht directors* four, slight be cc-callcd Chris-Cra? i 


ii 

‘ 7 5 
7 i» 

!i 


•? •* >.•* <* o -*?; ^ 

Vb*. •» VV 4 •> « 


Ko; X didn ’ t cay that * Sec* I don’t thin:: you 


arc- ever sure who is £oin~ to be elected to the board o? 

*'> 

directors prior to the meeting. . 

3 I real!oe that. You are saying that was at 

m a 

least a possibility that eventually mi^ht materialise-? 


, * 


A That perseas* let us cay* hostile to the 
encumbent management mtsht bo dec tod* 

C: Did you anticipate that the nc-v;Xy formed 

executive coamittec would carry cut functions that thereto?cr: 
had beer, carried out by. the board of directors? 

v 

A. Yes* X third: this was contemplated* 

Q Since January 2pth* has the executive- committee 
in fact been function!, ay? 


Yes; ir. the same fashion it had prior to 


**;*5 I Tf **w*>*.v»» or.’ >j- 

I- <-> Va b.ww*«^ *-^W-X# 




Q. V.hnt do you mean by that; 

A As X mentioned earlier* what X chocs to call 
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1 

/Laeri 


I 


Q ' As you defined it in rh press relear. 

I 

was issued? 


I would have to read the press release. 


/ 

Did^you see a press release that v.'as 


May 8th? 

A Yes, sir, I ( did. 

Q Was it submitted to you for approval? 

A It was submitted to me for my coirr.ei.se on V.-j 
that is correct;' 

Q ' Did you give the Bangor Punta Corpora;i 
permission to use the name of First Boston in the . 

i * 

release? 

A That is correct. 

Q Did you check with anybody at First t < 

before you authorized them to use ;• uur naive 
• • . 

A Yes, sir. 

I Q < With whom aid you check? 

I s 

A " ! Mr. Paul L. Miller. 

II 

| Q Did you check with anybody ..;e? 

A ( No, sir. 

Q Are you familiar with Ruii '■"■3 of th- 
Securities & Exchange Commission at the ii-.e tha 

l 

this release .;as issued? 

A | I am not familiar with the det is. of .. lc 




f 
















I 


Laerl 


i ' Q Do you read the Wall Street Journal? 

I I 

A Yes, sir. ( j 

l Q Had you been following a battle for cortjc* 

J 

of cjoodrich Tire,Company involving Northwest Industrie, 


I am certainly familiar that there is a battle 


Inc J? 


going on, yes, sir. ^ • 

Q Had you rea,d anything' about some sanctions 

which the Securities'& Exchange Commission had invoices 

'J 

against Northwest,Industries for something known as "gun- 

I 

Jumping"? 

A * No, sir. I may have r'ead it, but I don't recollect, 

I 

, * 

Q Are you familiar with the term "gun-Jumping"? 

.1 I 

A Yes, sir. , I 

r * 

Q When did you hear this term? 

i 

| 

A I heard it later on in discussions up at Ea gor 

■ 1 • 

Punta relevant to the SEC action. 


Q But you didj not hear it before 
A I have heard the .'expression for many years, irur.kly 
| Q Had you ever participated in the lssuanc; c: 
a press release before in which you stated First 5c..c^n's 
value of securities? 

A . I don't remember participating in a press r..: c. it * 
where the wording was comparable to that one. 


• • •• • • . - 
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important to issue a:.press release which would refer to 

' i 

a value in excess of what the.value of the Chris-Craft 
offer was? 

( ‘ ' i 

A '* No, sir, no£' that I was aware of. 

I 

Q Was there any discussion — 

A & Can I finish answering the other question? 

Q Yes. 

A There was discussion that there was a contractual 

;: k I 

arrangement between Bangor Punta and Piper, and the feeling 
wah that tl^Ls contractual obligation should be disclosed. 

m Q Who expressed that view? 

A * * I think several people expressed it at the meeting 

on Ma$ 8th. The lawyers discussed this at the meeting on 


'—May 8th. 


MR. COLLINS: I will object to that answer. 

1 Q Who else discussed it? 

A I really don't remember who else discussed :.t. I 
can't remember whether I participated in it, frankly, 
other than to approve the inclusion of the name of First 
•Boston. 

Q When you asked Mr. Miller to confirm the use 
of First Boston's name, did you read him the entire 
release? 

A Yes, sir, I did. 


• • 


i 

l 


i 






Laerl 


q Did he make any comments. 1 ' 

A He may have made some minor comments, but nothing 
of/substance, and I don't recall now what they were, cut 


th|s is normal operating procedure. I have to cj.ear, as 

an officer of First Boston, the u'se of our name in an> 

/ 

press release. 

Q Did either you or Mr. Miller make any changes 

i 

in the draft of the press release? 

* 

• y 

A Certainly no > changes in substance. 

' q Doyou reiember any changes at all? 


A. I remember that there were some minor grammatical 
changes. There were no changes in substance that we 

! : i 

recommended. ' , ' 

l : 

Q Was there any discussion between you and Mr. 
Miller about the fact that; this was the first time that 

4 

First Boston had ever permitted its name to be used in 


yonnection with putting a yalue on a proposed exchange 


offer? 


No, sir, there was no discussion whatsoever on thi 
q Was there any discussion about what your 


possible liability might be in that connection? 


No, sir, none whatsoever. 

I 

Q You didn't raise the question? 
No, sir. 


O 


















^P^JUNTIFF’ 3 


exhibit 

U. S. Diat. Court 
8. D. of N. Y. 


-7?F X 


DEPOSITION OF THE FIRST BOSTON CORPORATION BY 

'i 

PAUL L. MILLER TAKEN ON JULY; 10, 1969 



451 






:iillcr 




•y r 


, I. 

j i 


7 J! 


i 


8 
9 

10 jj 

11 
12 

13 

14 

15 

16 
17 !; 
IS 

19 

i! 

20 !! 

21 

•>•> 

M «- 

23 " 

24 




25 !! 


rirst fjoswor: Corporation? 

\ 

± am in charge of the underwrit in,j; activities, 
whlcS cove: ' 3 <•* whole field of underwriting end 1 
fir.ar.ci&i advisory work with corporations. 

Q Can you tell,me what the relationship is 
between the First Boston’ Corporation and the ?i P er Alrcr 
Corporation? - i 

A The relationship iV one of an historical client of 
First Boston. We have/in the past handled a common 

stock issue and'a private placement of debt for Piper 
Aircraft y 

' 

Q Is First Boston Corporation also acting for 
the Piper family? 

A We have been asked to in connection with the recent 

activities, yes, sir, which were really family questions, 
yes. 

There is no formal definition of any 
relationship, either with the corporation or with the 
family, but we have sort of assumed it on both sides. 

Q Were you asked to act for the Piper Aircraft 
Corporation and/or the family in January of 1969 ? 

A Yes. 

Q V.h.at were you asked to do? 

A We were a,.<od to meet with them without any real 
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5 


y 

1 I! 


2 ;• 


definition of an assignment. 

0 When you not with them, were you asked to 
00 somethin-? / 


6 !: 

7 

8 

9 j! 

10 
11 
12 

13 

14 

15 


16 

1 

17 | 

1 

I 

18 |] 



A You are speaking in general terms, and we wore 

• asked to advise and hold their hands. At that time it 

«/ 

was the corporation. 

Q Were you asked to express an opinion on a 

' > 

cash tender offer bein^ rSfkde by Chri3-Craft? 

/ 

A 1 I think the corporation had an opinion pretty 

much already at that point. 

/ 

^ % Did First Boston Corporation ever express 

an opinion to the Piper Corporation that the cash tender 
offer of Chris-Craft was inadequate in price? 

A I don't think I remember, to tell you the truth. 

I think we had to relate this throughout to what alterna¬ 
tives were available. 

. Q Well, did the Piper family say that they 
wanted some alternative other than Chris-Craft? 

A .Yes. 

Q And so -- 
A The corporation said it. 

Q You wore dealing in a situation, namely they 
didn't want Chris-Craft? 


A 


That is correct. 




V.'.'.O 


/ 
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When you said the corporation said it. 


io'Cvc: rs the spokesman for the corporation? 


The family members acted as spokesmen. 


An 3 -• 


And others. 


V/hen you say "others," do you mean Mr. 


S Jamouneau and Mr. Poole? 


9 A 


That is correct. , 


Was there anyfcody else connected with the 


11 !: Piper Aircraft Corporation who expressed to you the view 


12 ! that they'did not want to oe affiliated with Chris-Craft? 


The*Sre was a financial officer,whose name I don't 


14 i remember, under Mr. Poole. 


Was it Mr. Stickley? 


16 A 


Yes. 


Did the First Boston Corporation make any 


attempt at the time of the Chris-Craft cash tender offer 


to determine whether the price of $65 a share was an 


adequate price? 


A • Make an attempt to determine? We certainly developed 


an internal opinion. 


And what was the internal opinion? 


a. 


That -the interests of the , lie shareholders could 


only be served by acceptance of that, unless a better 


I, 


j 

I 

» 




7 
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alternative was available. 

Q I take it that -- 

*'• ^ is £ •I ifferont question than the family 

shareholders. . . » 

S 

Q When you qay that it is a different cuestion 

1 

L.nan the family shareholders, you mean the family might 

1 it* * » 

have an interest that was different from the public 

• ’ 1 . ♦ 

; 1 

shareholders? 

t * 9 

A They were principals i and they could make their own 
minds up. 

Q .Mr. Miller, I take it that First Boston 
Corporation then did seek other alternatives for the 
Piper Aircraft Corporation? 

A That is correct. 

Q And among the companies that it spoke to 
was the Bangor Punt a Corporation? 

A That is correct. 

Q Did you have anything to do with the initial 
contact between First Boston Corporation and 3angor 
?ur,ta_ Corporation? 

A No, I did not. 

Q Did you suggest Bangor runt a as a combination 
possibility to anybody at either Piper or First Boston? 

A I did not originate the suggestion. I approved it. 








MiDcr 


the opinion? 


Yes. 


Did you tell him that First Boston 


Corporation could? 

. / 

i * 

A Yes, I think we Jointly arrived at the conclusion 

• / 

that we could. 


Q Cbuld you tell me wh*;c your, understanding is 
of the term "value" as it is used in the agreement? 


What; are you intending to do? 

A We are intending to create, as of the date the 
transaction commences, a distributed -- a distributed 

1 

market value of not less than $80 per share. 

Q Could you amplify on that? 

i 

A The intent of my use of the word "distributed" is 
that we believe, that is, that we are charged with 

i 

arriving at an opinion relating to a price at which such 
securities, whatever they may be, would trade in normal 
transactions. 

• Q On the day of the exchange offer? 

A On the date the exchange offer commences, the day 


you price them in effect. 


Who will make this value Judgment? 


This will be made by a number of people in the 


25 I First Boston Corporation, comprising technical and 
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stated or not? 


Q Who will?- ' ! 

A I don't believe anyone was. The persons who have 

/ 

the final say In matters of this kind are those who 

«•* , 

are most entitled to an opinion, and it is a group 

i 

judgment;to run this outfit to where I impose my judgment 

# * 

on those who deal daily £n the markets and those that 
are more familiar with the transaction's technic**!. 

^details .than I,would be pretty poor procedure. 

/ 

Q% Would it be fair to say that it is your 
intent in making this value judgment to use your best 
judgment to see to it that shareholders of Piper who 
accept the exchange offer will be able to resell the 
Bangor Punta °ecurities at $80 or better? 


Q And why is that statement inaccurate? 

t 

MR. BARRETT: I object to that. 

That question has already been asked 
and answered. . . 

MR. LIMAN: No, it has not. 

» • * 

MR. BARRETT: At the very beginning 
of your examination. 


MR. LIMAN: I understand your views. 










it once more. 


THE WITNESS: Shall I answer it once 


more? 

BY MR. LIMAN: 


Q Why is the statement inaccurate? 

A We are dealing with securities markets and the 
time at which the securities are received by the 
shareholders and available for sale, should they wish 
to sell them, at a time considerably removed from the 
date whi^h our opinion was. given, so the value can be 

materially above or below $80, If „e were perfect in ou 
Judgment. 


« In fixing the value as of a particular date, 
will you be taking into account your opinion of market 
changes In the period Intervening between the date of 
your opinion and the date the people win actually 
receive their shares? 

A_ .No. 

Q Has First Boston Corporation ever acted 
in any other transaction In the same capacity that it 

is acting in connection with this agreement between the 
p iper family and Bangor Punt a? 

A In the same 


capacity is a pretty broad statement. 
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What did Mr. Siegel do to make that apparent 




to you' 


1 i A By being clear that there was no flexibility in 

1 his plan and by the context of advising the management of 

i i / 

1 piper only on the day or the day' prior to the actual 
i formal tender offer. 

I 

' • i 

! Q During this period, v/as an increase in the 

i i # > 

piper dividend considered by First Boston Corporation? 

i 

A By First Boston Corporation? 

■9 j 

Q As. a recommendation to Piper? 

A I thipk*it is safe to say that all alternatives 

i t 
* • 

^ that anyone concerned could think of were at least considere< 
0 What alternatives did you think of, Mr. Miller, 

.1 i 

. if you recall? 

« » 

MR. ARNING: Are we still talking about this 

,(» I 

* # t 

- j same time period? 

•• ! 

i 

H ; MR. ACKELL: Yes. 

i 

t ! MR. SHIilER: May I ask what time period we 

l 

are talking about? •• 

;j : MR. ARNII1G: January 23rd to January 28, 1969. 

i • 

h. As an individual, although many alternatives were 

I • 

i 

M suggested, I did not believe that any alternative short 


.*< j of an offer from a responsible party, at least equivalent 
•' | in value to the Chris-Craft tender, would be fair to the 
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4 " < / 

* •'* , * 

■ .* * ‘'dr 

r *;•?■■ >*'* 

*3flhart.v.olrters and lhu>, n practical alternative. 

a*. 






:o 


:i ! 


S? 


:i 


■ :> 1 


> # 
-i 


•» i! 

' .’5 : 


Q It war your opinion that the Chris-Craft offer 
kss a fair one? 

• * 

A It was our viev/ that the.price offered was fair; 

S 

that the conditions attached thereto were unsatisfactory, 

# 

principally in the characteristic of not being available 

.» • 

to more than 300,000 shares. 


Q 


Was it your opinion that $65 was a fair price 




to a tendering shareholder of Piper? 




Did you convey that to Mr. Piper? 

/ 

4b i , 

l ^ 


ao' 


A To An individual tendering shareholder, yes. 

Q 

A Yes. 

Q During the ocriod that we are referring to? 

^ ° * • »«. . <■■■ 

A Yes. i * ,. 

V - k M • ' • * - » «. . ;/•».: : 

Q Was the possibility of staggered directors 

. * '• i 

discussed with Mr. Piper? .. • ; 

A I think I should point out or. the record that a _ 

great number of people v.-ere involved and a great number 
of suggestions were made, many of which I considered 
untenable or unwise. I am sure that staggered director¬ 
ships was cr.e of them. 

, Q Who, in addition to you and Mr. Bayard, bec»-o 
involved in the Piper matter at First Boston Corporation? 

A Limited to this time period? 


I 

• i 
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mcntlon od ° n thl = exhlb it «*= a known block wo knew, about. 
Q Who was Paul Revere? 

A That is a life insurance company owned by Avco 
Corporation. 

Q How did you lind out that Paul Revere had this 
0 

block? ; 

A It is a matter of public record. Whether we 
found it out by looking in a book or whether somebody 
from^ Piper management told us, I don't know. 

Q • You did not restrict yourself to public sources 1 ' 
in trying to find out where the blocks were, did you? 

A It/would - normally we would restrict ourselves, 
because we would not have access to information and i 

would have quite a bit of reluctance to Inquire about 
the business of people who night well be clients of j 

First Boston, such as Oppenheimer. 

If someone asked us about blocks of stock, 
we would not tell them. So normally we would have a 

reluctance to ask others about information that is not j 
available. 


Q 


You had access to the Piper stockholders list, | 


did you not? 

A Yes, we did. 


And weren't there discussions prior t« May 1st,! 


i 
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about the fact that Fund of Funds had a position in Piper? 

1 I 

A I don't think we knew it. I don't know when wc got 

.• '• | 

to know it, but wc didn't know it in the early stages, 

! 

certainly. * 

Q I am not"asking you whether you knew it as a 
fact, but did you hear that assertion made that Fund of 

*■ i ■ ? * . . r 

Funds had a block of Piper? t 

MR. RYAN: *1, object to the ft t m. When? 

1 Q Prior to May 1st. 

A I do not-know. 

S 4t 

Q^, Mr. Miller, there came a time when you learned 
that Bangor Punta had picked up a block of stock from 
Fund of Funds? 

. * .... 4 

A No, I believe — I learned that much more recently, 

i 

but in this area of time right up to midsummer, I do not 
think I knew that this was purported to be Fund of Funds 
stock. 

We knew of blocks in the hands of houses -- 
we came to know of blocks in the hands of houses such 
as Oppenheimer and Lipper, as noted here, who are active 

i 

in many controversial situations, and frequently collect : 

I 

arbitrage stock and that sort of thing. 

i 

Q How did you come to know that Lipper had 
a block? 
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A I related to you where I got my information. 

Q From Mr. Laeri? 

A That is correct. 

Q Do you know whether’ Lippei - sold ary stock to 

• ♦. 

Bangor Punta? ■ 

*' 

A Well, I have since learned that Bangor Punta pur¬ 
chased shares and I don't think I still know exactly 

* i ; ‘ 4 • 

who sold. - ^ t 

■ 

Q I am asking you whether you ever heard that 

*•' ’ . « 

0 * • 

Lipper was a seller. 

■ • ... * * ; ; ' ■• • • "• 

> « 

A I yam just not sure. 


Q 


Oppenheimer? 


i 


A I don't know which one or whether it was both. 

»' ••• 1 v* • • •• /e ■ . .... 

I just have no information. 

Q Have ^ou heard that Oppenheimer was a seller? 
A I am not specific on who sold blocks or where the 
blocks were purchased from. 


Q Do you know what happened to the Paul Revere 

stock? 

\ ‘ * * \ 

. ' * 

A No v 

.. it 

Q Did pa ever suggest to Mr. Piper that he 
speak to the Paul Revere people? 

i 

A Well, to be responsive to your question, Paul 

Revere's stock at a very early stage, probably in 










mi* 
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February, made itself known 
friendly stock, ... 


0 tne Piper management 


An iact, the Piper family -- 

A And we 8ifflpl F yu thera to sit stui 
Q You told' -- 

A We t0ld the P ^«'to tell them to si 
situation developed. 


until the 


owned or controlled by 


Avco? 


company that controls Lycomin 


Engine ? * 


understand that Lycoming „ as a supply 


- was aware that the' Paul Revere stock made 
l - f kn °™ to the Pi pers and said they WO uld star, hy 

8 -t, for any suggestions that were made, and the ' 

suggestion we recommended was th«* 

„ WaS that the Y continue just tc 

-!fL- Stl11 and see what develonpri 


any other blocks that made 
6rS aS frle ndly at any tlmi 


themselves known to 


stands 
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oc-.c, te. the lot.ce; went out 

tv 1 1 

1 &scw..;o I did. 


I will revise that: Yes, I have seen it now. 


i; certainly. 


Q Did you see it before now? 

7 A 

A I think probably. 

. I 1 . 

Q Did you say anything to Mr. Piper, Jr., when 

i 

you saw that sentence? 

, I 

jj A I don't recall. 

i' 

Q Did y 6 u remind Mr. Piper, Jr., that 
you hue told him that $65 was a fair price? 

4 

SHIMER: I object to the form of that 

•: question. ■' 

♦ 

1 would agree that the offer is inadequate, unrelated 
i to yrlce. - 

j • .» 

.1 Q Your understanding of this letter is that the 

ji inadequacy was unrelated to price? 

MR. RYAN: Objection to the form. 

* : ‘ e were not the drafters of that letter. My then 

■' c -' ir - ior - ar ‘d my present opinion is that the offer was 
inadequate. 

1 

j 1 Q In what sense? 

jl A Xt was not available, to all shareholders. 

Q By that, you mean it was limited to a certain 





» * ' j- u 


A 


k 


k :: 


mnnem 4 go 


-L 4 iO 


1 • 


; 21 ii 


• \ 


A :;on-faniiy. Because there are all gradations of 
family relationships, and there v/as v/hat came to be a 
defined Croup which Mr. Piper, Jr. collected at one ooir.t, ' 

t , i ” * 

/ 

•jZd oaa thousand shares, that I refer to as the "family 
atcck." * 

Q ’When did that come to be a defined group? 

• i 

A Again, it happened several times. | 

# t 

m * ... I 

Tne.e was this initial discussion wnich got 

nowhere, of a defined -group selling or giving an option 

. 

to Grumman, and at that point there v/as a commencement of 

m 

a definition of this group, a specific definition, 

almost immediately abandoned, and then when the Bang or Pur.ra 

proposal was made, the group was specifically defined and 

? ' * 

put in writing as to the group that was committed to sell 

*, ».f 1 

their shares to Bangor Punta. 

•i * j ,> 

So that that period extends from the March area 
and then a lapse into the period of July, I guess, when 
the Bangor Punta transaction was active. i 

Q Do you Know whether the Piper family bought 

‘ i ; ! 

any stock after Chris-Craft made its interest in Piper 
known ? 

MR. RYAN: Would you repeat that question, 
please?- 


Do you know whether the Piper family bought 


Q 


t 











ntuv.r.sr ;f ahares, although made to all shareholders? 


-..at is what I mean. 


I have stated that incorrectly twice, now. 


Is that a reason why a shareholder should not 


tender for that price? 


MR. RYAN: I object to the form. 


i! A 


In my present opinion? 


Yes. 


10 ' 


A decision on the part of any individual shareholder 


is based on maAy factors on which I could not express an 


opinion. 


i3 r 




• ; i 

At the time this letter was sent, did you 


i*ien have an opinion? 


As to the shareholders as a group? 


No, as individuals. 


Perhaps I could review by stating what my view is. 


The offer, overall, is inadequate in its 


characteristic of being limited to a minority of the 


21 ; 


total shares outstanding. 


The price contained in the tender offer was and 


if remains, in my view, a fair price, as a measurement of the 


24 i; 


value of the Piper entity at that time. 


high 


■J 


I subsequently stated by "fair," I meant fairly 
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responsibility hardened during this period with regard 


to Piper? 


MR. SHIMER: I object to the form of that 


Ft 


question. 

Q What was First Boston's responsibility in the 
Piper defense? 

MR. RYAN; I object to the form of the question. 
A First Boston's-responsibilities are defined by First' 
oston, not by its clients, and our responsibilities 
were to see that the interests of the public shareholders 
were appropriately dealt with. 

a 

Consistent with that public responsibility, our 
desire was to assist the management of Piper in attaining' 
its objectives. 

0 I show you a copy of a letter dated January 2 7 , 
1969, from Piper to its shareholders. 

MR. ACKELL: I ask that it be marked Exhibit 17. 

(Photostatic copy of letter on letterhead of 
Piper Aircraft Corporation, dated January 27, 1969 

was marked Chris-Craft Exhibit 17 for identification, 
as of this'date.)- I 


Q • Were : the lntore sts of the public shareholders 
of Piper appropriately dealt with by that letter? ’ 

MR. ARMING: I object to that question os 
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1 


calling for a conclusion. 
q Did you see that letter before it was sent out? 

1 

A I doubt it. It was sent out on Monday. I doubt if 
j saw it before it went out. 

q Do you know if First Boston Corporation was 

consulted before it went out? 

. » 

MR. ARNING: You mean consulted generally or 

consulted with respect to the leiter? . 

. ; * • 

MR. ACKELL: Consulted with respect to the 


substance of the letter. 

/ 

3**believe we know that a letter had been recommenced 


to Piper's management. I believe we concurred in the 

i 0 

recommendation that communication be had with the share¬ 


holders. 


I do not believe we were consulted in any detail 




on the form of the letter. 


Q Do you recall whether First Boston Corporation 
was told that the letter contained or would contain the 
statement, "Your board of directors has carefully studied 
this offer and is convinced that it is inadequate and 
not in the best interests of Piper's shareholders"? 

A I don't recall any consultation on any specific 
sentence. 


* r 


Did you see that sentence that I just 
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r cad after the letter went out 


I assume I did. 


certainly. 


I will revise that: Yes, I have seen it new. 


Did you see it before now? 


A I think probably. 

Q -Did you say anything to Mr. Piper, Jr., when 

you saw that sentence? 

/ 

I don't recall. 

m 

/ Q Did you remind Mr. Piper, Jr., that 
you had told him that $65 was a fair price? 

MR. SHIMER: I object to the form of that 
question. 

A I would agree that the offer is inadequate, unrelated 


to I'rice^J 

Q Your understanding of this letter is that the 
inadequacy was unrelated to price? 

MR. RYAN: Objection to the form. 

A V7e were not the drafters of that letter. My then 
opinion and my present opinion is that the offer was 


inadequate 


In what sense? 


4 

It was not available to all shareholders. 

Q By that, you mean it was limited to a certain 
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tiv? corporation which would not have on it any members that 


would be hostile to the present management? 

A j 


A 
<* 
A 
_ Q 
A 
Q 
A 


I in fiurc that v/ajr. one of the considerations. 


. 1 ? 


lvas that the primary consideration' 

• • 

I have no Idea what the primary consideration. 


-/ 


i 

Your primary consideration? 

No; certainly not. 

vmat was your primary connideration? 

I would say it'was a nottcr of having, as I cai 


previously, a c.ommittcc thnt couM act expeditiously, rather 


than having to wait for the full board to be precent. 

Q, <fc Was this the first time that Piper had eyc-r 


' i 


created such an executive com.vJ.ttec? 

A To the best of ny knowledge. 

When did you first lrarn that Dhrio-Craft. fcc.3 


Q 


offering to purchase Piper sharer, from the public? 
A January 23rd. 


Q 

A 

Q 

A 


How did you learn that? 


I 


brother. 


l-;r. Siegel called nod told r.y brother Bill this 
I • 

How did you first lrr.rn about this? 


Through the convci-r at? vn from .Mr. Siegel to r*y 


| * 

Q | Your orether to3d •.tout J 

\ 


t? 


A j Wo discussed it rubs: r ;,. ;n t3 v. 

1 • 1 


a 


Did he tell you rbo- t t:.is ^ t ho rj.v] 0 f Jar a 
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Yes. 


i , ■ i • . 

S * Do you recall ihat'tir* r>r ■% \ 1 

{ • » Llr "° ° r <2cy Mr. Cicr«3 

* called t- 


c •« • ' 

• j k ““ your brothei? 

I A No; X don 1 1• 1 

| r ■ D<> y °“ r ° COU i 1 16 v,as “omins or oftarno 

Jl W Ho. , t . 

Q dld yOUr b T her ^ you in reportin, 

you on that conversation? 

—- - / WS f USt dl£CU£=ed «» fact that Chrls-Creft 

had said thA they had n.„. , 

„ . plcacd up 200,000 shares of sto-v- 

were coing to tender’for another 300 coo ’ • ^ 

. , ner ->°°>C00 end wanted 

together and discuss the situation. • 

« 1,0 you know what your brother said to Js» ... 

a response to his revest for a W or ' ' 5 ' ' 

a t&1L or a Meeting? 

N ° J n0t lineally, x bolJcve he crid . 
don't know what he ra'ri r 

■ ran ^l y, I Just aon , t hr:oi ^ 

V/hat did your brother do? Dld 

was r rood fiEy he thou 

2hod idea and you all 0Ui r ht to M f „ 

Lnz t0 Rit down and talk 

w0 ‘‘ ir • Siegel? * x 

j • 

A ;{ °* w« hed no Intentions Of „a„ti- T / 

to Jfr. /iic-cl *i n io 1,0 

° »* e aren't the h ,e. , . 

t ; • c !)tt interested 

C‘-tt*ng together/ with m ar- - 

| 1 rn or ^nizrticn lU;c «-h 3 fc „ \ 

cers^ni., . . j -n^t, ana j w . 

_j° U <<n i t *** . hC thou #* 11 -ft good i.;. vV ; 


. r.cuu 
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I 


I 

-> J rcc< 
i 


Wm tlmt y° ar reaction and your brother'a 


:ctlon initially on the 2 3 rd of January,• what you Jun 

- !j roid? i 
J jj 

4 j A Certainly, .1 think that would have been any c::y 

I cf our executives' reaction.-' 

Q Ac of January 23rd, what did you know about 
Chris-Craft? 

A Very littlo. lfe paid no attention to them 
whatever except we knew they manufactured boats and had an 
operation at Pompano, that is all. 

m 

<r^ /You Just said your reaction on the 23rd was, 

'b'e were Aot the leojt bit interested in talking to an 
organisationiUke that.” Khat did you mean by that? 

A * t 


Z meant, like on organisation that would co.ll you 


up and say, "We are going to fake you over.” Wc don’t' care 


to do business like that. 


Your reaction v/ns 


Q 1 ' 6n Jcnuary S3rd f» had no detailed kncwlSd,* of 
Chriu-crajft as a corporation? 

A Ko. 


ousijieosjwith comeono who apprlaehed you — 
A Vlth a raider, thr/t is right. 


based on not wanting to Co 


Chris-Craft o J anyone on Its behalf 

/ 


reproached Piper prior to J..miry 23 rU7 


~A~ 


Not that I know of. 


• AOOO K»U CTNCCT . 


MAMNiliOoliC, CA. 











9 

A 



4 


ADDITIONAL PAGES OF DEPOSITIONS 


SUBMITTED BY PIPER 








It, Pipcr-dircct 


1 

2 

3 

4 

5 

6 

7 

8 
9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
21 
22 

23 

24 

25 


477 


rnmmmmm 

I Q Would you tell us why It is that your initial 

reaction was that you did not want to do business with 
a corporation that you considered to be a raider? 

A I should'think, Mr. Strauber, it would be 

m 

pretty obvious that any operation that feels that its 
be,n functioning very satisfactorily would bristle when an 
organization says, "I'a sorry, but we’re going to take you 
over,' and that is exactly what happened in our case. 

’'i 

We were just not interested in being approached on a basis 
like that. ^ 


Q Did Mr. Siegel, on the 23rd of January, tell 




your brother the basis on \*hich Chris-Craft' would offer to 
purchase shares? 

i 

A I don’t believe so. 

Q Did it occur to you on the 23rd that the 
Chris-Craft offer, although coning from a corporation you 
describe as a raider, night be in the best interests of your 
shareholders? 


A We certainly considered that. It wouldn't be 

period. 

Q Even if you didn't know exactly what the offer 
would be? 

A That is right. 

Q 1 Was it your feeling then that no offer which 
cane fro:n that type of an organization could bo in the best 
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1 I interests of your shareholders? 

A We didn't cive it that much consideration yet. 

2 i 

j Q But, you had reached a Judgment right at the 

3 

4 outset, hadn't you? 

0 

- A A preliminary Judgement.. 

b preliminary ^ 

6 Q After reaching this . / , Judgment in yo~ 

7 conversation with your brother on the 23 rd, did you ta!.e any 

8 further steps to learn more about the character of Chris-Craft ? 

9 fi A Yes; we did. 

s 0 What did you do? 

1 A II ^ 


A / 

<fc 


We — 


11 . 

MR. WICXENHAVER: Is this question addressed 

12 

13 now as to what did this witness do, or what did the company 


MR. STRAUEER: That is a good reply. 

BY MR. STRAUBER: 

Q Tell me, if you would, what the company did. 

A I'm sure we made a great many steps. One v.culd 
be to obtain their annual statement and examine it. Another 
would be to .talk to our financial advisors in Rev: York City 
and anyone else that we thought could offer information cn th: 

subject^^ 

Q Anything else? 

A I'm sure there were a number of other steps tnat 
a person or a company would take In a situation like that to 
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1 fl 3Y MR. ?iTRAUBL'R: 


2 I Q That is right. 1 

3 I A I can’t answer that, the same answer applies. 

4 [ There were too many, it,was too Iong, and It's all too run 


5 together. 


Did you personally make any effort to determine 


7 whether the offer that Chris-Craft had made to your sharehcldcrs, 

8 Piper shareholders, was a,good offer for those shareholders? 

9 A This is a matter of Judgment on the basis_ 

4 . 

10 perhaps collective Judgment on the basis of individuals involved. 

U You look at- their offer that they oresented with their 

/ 

12 tender, anc&you considered what their financial statement 

13 looks like, you get the opinion of others as to what kind of 

14 an organization the Chris-Craft group is, and you consider 

15 the approach that they made to the company, and as a result 

16 of c 3.1 these factors, you reach a conclusion. The conclusion 

17 was their offer was not in the best interests of the stoek- 
1S holders. 

19 Q Now, what I want to know is, who did you talk to 

20 ih reaching that conclusion? 

21 A Mr * Strauber, I have said about’ five times there 

22 I hGVG k° en so many people v/e talked to that it would be ir.ooss „bie 

23 rccoun t v; k° it was specifically that entered into this 
I conversation. \ 


When you say you get an opinion of others as to 
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our auditing firm. That would be — 
Q Arthur Young? 


A Yes; in the Arthur Young firm it's Don Fenncly, 
Jerry Lloyd, possibly some others. 

fit' 

Q Did you .talk to anyone else in an effort to 
• / 

find out something about"Chris-Craft? 

* 

A I'm sure vie did, but I don't recollect which 
persons it might be. 

• , * 

Q Did you talk, to any commercial bankers? 

„ / • ** 

# » 

A I didn ' t'. 

v . • : “ 

Q You did not? 


. 13 


Q Did you write any letters to anybody in an 

/ 

effort to get information? 

A I didn 1 t. 

• « 

Q Did any information which you received in 
respect to the Chris-Craft offer come to you in written form, 
letters and memoranda? 

MR. WICKENHAVER: Do you mean Just letters, 
or any viritten form? 

MR. STRAUBER: Any written form. 

BY MR. STRAUBER:• 

a 

Q Did you see any written information relating to 


Chris-Craft? 


Their annual statement and, no doubt, a number o 
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fr ° a lnVe0taent advisory organizations like 

Value Lino, for example, on thls subject, and no letters that 
I can recollect. 

Q AS *° th Vf°°Pl«. the names you have e iven me 

are the best of your recoli^t^ 

5“°lloetion as of the moment of all the 

people outside the company? ' 

* I told you mlny times there are many p.eoplc, and 
recollect the people we discussed this with. I 


Q . The nM,eS haTO - are the only names 

10 you can recall now oc 

I ..r.? e ° P . e 0utslde th « company you 

11 I talked to? ‘ *•*'"' ** • 

u m 

22 1 . / * ' ' 1 ’ ' on •. , i 

A *. I ’m sure that 

I % . 18 not the case *. I talked, for 

I™' *° the 6dlt0r " ° Ur ^ newspaper who would come 

14 to me and say, -What do yiu Know about that,., and this sort 

15 of thing that goes on with hundreds of people most likely 

16 J that you v/ould talk to. . ‘ 


17 

Q 

Can you 

recall any 

18 

A 

What is 

the point c 

19 I 

a little 

bit annoyed. 

To tell } 

20 

the local 

newspaper. 

and perhaps 


21 the country club ip thnwe 

I or caud, is there any sense in that? 

22 1 Q Yes; there in 

here is. if you can recall ^ ^ ^ 

23 | entitled to the information. 

24 " ' 1,m S ° rry ' 1 Can '‘ collect specifically. 

“I_“ R - X think the proper scope of 
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I believe their second tender offer. \ 

Q The registration that vac filed vith the 
Commission in connection with" the tender offer that has not 


I been made yet? *[ 

m 

A Yes. ; 

Q You said earlier that, on January 23rd, you and 
your brother, W. T. Piper, Jr., reached a tentative decision 

I that you were not interesied in the Chris-Craft offer. When 
was that decision finalized? ‘ 

A A specific date on something like that would be 

m 

impossible^to give. I don't know the answer to that. In the 

% 

course of discussions over the subsequent days, why we merely 

came to a firm conclusion that we didn't want to be acquired 
in this manner. ‘ . 

Q What were the reasons, each of the reasons, that 
led you to that firm conclusion? 

A To the conclusion that we didn't want to be 
acquired by Chris-Craft? 

* * 

Q Yes. 

A I already have given you the reasons: First that 
we thought that a — that would not be in the best interests 
of the stockholders, and secondly, we were not interested in 
being associated with an organization that did business that 


Anything else? 
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A There are, no doubt, minor related reasons, but J 
z those are the basic reasons. j 

* i 

3 Q What were the minor related reasons? 

4 A I*m sure there were a good many of them that 

5 would occur to you in the course of consideration of the 

6 problem, but — j 

7 Q X understand that, but what were those reasons? 

8 A I don't ^thif&c it's practical to try to outline 

9 reasons of this nature, because they don't come to mind as 

10 they would while discussing this sort of thing, you see. 

11 ^ Can you recall any of them now? 

12 J A . Not specifically. 

13 1 Q Nas one of your reasons in opposing the Chris- 

14 Craft tender offer the fact that you and other members of 

15 your family did not want to give up your control of the 

16 company that the family had built? 

17 A Certainly I would suspect, I would be sure >hat 

18 is a consideration that you would have. You would feel that 

19 the-organization could be disrupted very badly by a group of 

20 J peo?le that come in to take over a business that they dS/noth; n 
2! ebout > * nd we f elt that the organization had been going very 

22 satisfactorily as it had existed, and we certainly wouldn't* 

23 want it disrupted, whether members of the family or whoever 
would be involved. 

24 « 

25 Q You cert &inly didn't want a group of outsiders 

— MOIMMACM • >NC. . IM tHU MNUT . HAHNIt»UNO. f*. ____ 





// Piper-direct 


I who never had anything to do with the company come in and tak 
3 over your company? 

3 A That is right. 

I 4 Q Are there any. additional reasons that you can 

now think of that now come to mind that formed the basis of 
your rejecting the Chris-Craft tender offer? 

A They are related to the tv/o basic reasons, but 
one of th> major considerations is that we felt that their 
financial handling of the organization might be such to 
bring disaster on the corporation. Just as had been done in 
11 other oasSs where people freo an outside industry, who didn't 
U know anything about it, came in and tried to. run an aircraft 
13 I organization, which is a specialized sort of thing, and 
14 ! tended to run the business in a dlsasterous sort of way, 

15 I and that is a major consideration. 


17 I mind? 


Q What specific aircraft companies do you have in 


* I * I am thinking of the Aero Commander Company 
19 j particularly, although there have been a number of them. 
^I ^ took over Aero Commander?- 


It has gone through several hands. There was 


22 one time - there was one of the Pew family, later was taken 

23 over by a couple of contractors whose names I don't recollect, 

24 and then it was taken over by the Rockwell Company, and final! 

25 K ° rth taCriCan Can » v,h0 “*rced with Rockwell, and it is now 
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part of the North African Rockwell Company. The contracting 

family were by the name of Amos, I believe. That was many 
years ago. 

/ 

✓ 

Q Prior to reaching this fim decision to oppose 
the Chrls-craft tender^ offer, did anyone on behalf of 

Piper ever discuss or have any discussions with the managed 
Of Chric-Craft? 

* • * # 

A Of course, ,there was the initial discussion 


- 

on the telephone — 

10 Q Yes. 

“ I * ^ “ V ' ith Kr - Sleeel > and secondly, there was a 

12 1 diSCUSSl0n 0t “ ° mce ln Vork between the principal 

13 of Chris-oraft and my brother Bill, Mr. Pool and our invest^ 

14 A bankers. ‘ . 

15 1 5 Dld any0ne ten *»“ *at was discussed there? 

“|_ A i understand this was a very brief meeting where 

17 ris-craft people were asked whether they had anything new I 
13 to offer, other than the fact that they were going, to take i 

19 over tne organisation, and they said something to the effect 

20 that they thought this would be a good combination, and our 

21 People said, "Is this all you have to add? That ls,t anything 

22 { new * Then the meeting terminated. T hi- l- mv . 

i ray understanding 

23 J or the way the meeting we nt. f 

24 Q At that meeting did anyone on behalf of Piper 
25 1 ral " th ° qUC Stl ° n ° f h ° W =^is-Craft would propose to manage 
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w. T. Piper, Jr 


or throe weeks end up to two or three months. We knew 

i„ was going to be, using your phrase, thirty - 

clays sometime down the- line. 

y 

0 V/as there discussion of this on May 8tn? 

* * / 

A I don't think so. 

0 . V/as there discussion of the fact that Bangor 
n-ght have to wait for clearance from the Federal Trade 


Commission before becoming;'effective on the exchange 


offer? 


Not that I'recall. 


0 / * 6 et back to the question of whether 


A 


/ou were toed on May 8th or before that how First Boston 
computed the value of the common stock, warrants and 
convertible debentures being offered to the family. 

I don't know. First Boston are financial con¬ 
sultants, and if Jack comes up with a price on what he 
trunks a package of securities is worth, we would take 
h_o op_nicr: without trying to ask questions. 

Q I understand tnat you rely or. First Boston 
for investment advice? 

a That is correct. 

0 You said that you would take his advice -with¬ 
out asking- questions. 


My question to you is:' 


Did yes question him 




W. T. Piper, Jr. 


46 


Q You read this May 8th agreement before it 
was signed, is that correct? 

i 

A • Yes. 

. i 

Q Did you .see a draft of it before it was put 
in its final form and signed? 

A Yes.* 


Q When did you first see a draft of this agree¬ 
ment? 

0 * • . 

• * I 

A We worked on it the day before. 

• . . > ■* 

.Q Was a draft shown to you the day before? 

• A It certainly must have b.een. We were working on 
an agreement between the family and Bangor, and whether 
I saw a completed draft, with all corrections made, 
amended, in its final form, prior to May 8th, I don't 
know; but we certainly saw drafts of.the agreement. 

Q I direct your attention to page 12 of th/s 
agreement, and I will read a sentence to you: 


"As a part of such best efforts, Bangor 
Punta will take all steps necessary to make a furthe 


exchange offer to all holders of Piper common stock 
other than the sellers, under which such holders will be 
entitled to exchange each share of Piper common stock 
held by them for Bangor Punta securities and/or cash, 
having a value, in the written opinion of The First 
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W. T. Piper, Jr. 

Bouton Corporation, of $80 or more." 

• Was that language in the draft which you 

•saw on May 7th? • 

MR. PENNOYER: if you recall. • 

A I certainly don't recall whether it was or not. 

O You recall reading this in the agreement 

(/ • 

that was signed on May 8th? 

A That's right. 

• # , » 

. \ . 

o And you regarded this as an Important provi- 
eion of this agreement? 

V 

All .provisions in this agreement were important. 

, * And this is no more important than the others? 
A It is all part of the agreement. 

° Can you tell me what you understood the word 
value 1 ' in that sentence to mean? 

A Well, it would be a value of the securities which 

First Boston would exchange with shareholders ~ 

Q Bangor would exchange? 

A Bangor would exchange with shareholders — which, 

in the opinion of First Boston on that date, would have’ 
a value of $80. 

Q I asked you what the word "value"meant, as 
you understood it. 

A When you ask me what is the value of a stock, I 
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• • 

the resale price of the securities? 

A Arthur, I have no way of knowing what First Boston 
means when they say value." For instance, if you ask 
rce what is. the value of Piper stock today and I think 

the quoted market is 66, I would tell you I think it is 

«/ 

worth a great deal more than $66; that is in my opinion. 

• * 

How First Boston values warrants, a $15 debenture and 

• J 

common stocks, I don't know. 

• /' 

4 

Q Was it your intent, in entering into this 

agreement and including this provision in it, to make 
‘ / * 

sure, as best you could, that Piper shareholders would 
receive securities which they could sell for $80 per 
share on Piper? 

A That they would be worth $80. 

Q Do you draw a distinction between what could 
be sold for $80 per Piper share and "worth"? 

A I think there is a distinction. In my mind there 

is. As I say, with our own common stock, today, to 

me, it is worth a great deal more than $66. 

Q It closed today at 65 or 66 on the New York 
Stock Exchange, so, as I understand your testimony, you 
would consider the provision of,this agreement satisfied 
if First Boston gave an opinion.that the Bangor Punta 

• • i . '• • ' 

securities were worth at least $80 a share,' even if the 
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securities could not be resold for $80 a share, because 
the current market price was then down? 

I would-like it read back, because I want 
to see if you understand the question. 

A I understand the question very, very clearly. 

.'fhe only way I can answer is, if First Boston 
says that package is worth $80, I will take their word 
for it that.it is worth' $80, 

9 * 

Q And First Boston's opinion would satisfy the * 
intent^'of this agreement, as you understood it, even if 
the Market price of the security would not yield $80 


on that day? 


Yes. 


'How long have you been dealing with First 


Boston? 


A I will estimate 25 years. 

Q . For whom was First Boston acting in connec¬ 
tion with this May 8th agreement? 

A‘ I would think Piper Aircraft. 

Q Did you ever ask them to act as broker or 
agent for the family in selling the family stock? 

A '• I don't think so. 

Q Did First Boston ever tell you that they 
expected to be compensated by the family for this service 
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Q Or Bangor Punta Corporation? 

. * 

A • 'No. 

f j 

Q Did you ever say to First Boston Corporation 

or Bangor Punta or any of their representatives that 

* ! * 

you would like to have less warrants and more common 
stock In this package? . • 

A Not that I recall. * 

I 

Q. Did .you ever ask First Boston Corporation or 
Bangor Punta to change the composition of this package 
to the family? 

A Not I, personally. 

Q Did anybody? * 

A-Not-fo~my knowledge. 

I 

0. When you say "Not I, personally" ~ 

A Ydu asked me if I had, and my answer is no. 

Q Before you signed this May 8th agreement and 
before it was reduced to writing, had you asked Mr. 

Laeri to try to get a certain amount of money for the 
family stock? 


0. Did Mr. Laeri conduct the negotiations for 
the family in connection with this May 8th agreement? 

A Mr. Laeri and our planning department were the 
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ones that conducted the negotiations with the Bangor 
organization for the company, which included the family., 
and the family. 

/ 

Q Did you tell the negotiators what price the 

family wanted for its stock? 

I , ' 

»» i 

A No. 

Q • 'was there any discussion among the family 

r 0 t 

as to what it wanted for it’s stock, before May 8th? 

A I am sure there must heve been discussions, but 

I don’t recall what the prices were or the terms or the 

I - / . ... . — 

details bf/the discussion. 

1 ^ 

Q | Was there any discussion, on or before the 
time that this May 8th agreement was signed, that the 
family wanted registered stock and securities that it 


f 1 


b| free to sell? \ 

THE WITNESS: Would you repeat that. 

(Th;e pending quest/ion was read by the re- 

I 

porter as above recorded.) 

1 

"I don't think so. I don't recall any. 

Q /re you familiar with the term "investment 


letter stock"? 


"Investment letter stock’? 


Yes 1 


A 


No. 




/ 




•f • *'• lj.pd*, cii*. 


But we l?ave discussed the possibility of 
merger over a period of the last two or three years 
with some larger company, feeling that the day was 
going to come when we might have to do it from an 
economic standpoint; and we weren't quite prepared to 
be pushed into it quite so soon, but Chris-Craft's 
precipitous action stirred us in this direction a 
little earlier than we cared to. 

e 

I But we talked to anybody, that, had it not 
been fojp the raid by these characters, we would 
probably be still independent or we would probably be 

^still talking about a potential merger farther .down 

\ 

the line. i 

•, jQ 1 Do you feel that Chris-Craft pushed you 
into tjhe agreement with Bangor Punta? 

4 

A| .They pushed us into action which we possibly 
would'not otherwise have taken. 

i I 

jQ This action being the agreement with Bangor 

htaf 


Punta 


A Not only with Bangor Punta, but, since January 
23rd, all the necessary dr unnecessary, as the case 


may be, time that we havd spent other than doing what 
we should be doing in running an aircraft business. 

I 

Q Including the Southpiy and U. S. Concrete 
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• i 

f • ! 

Pipe’and the Grumman transactions? 

i 

A Including that; that's it. 

• # * t . 

Q Did there come a'time when you were told 

that Bangor Punta was willing to explore an arrange- 

ment with Piper only if the Piper Family were willing 

to sjell its shares unconditionally to Bangor Punta? 

A I don't recall- that we ever had that statement 

put to us that particular way, but we know that no 

0 

company is going to want to explore the possibility of 
a merger with Piper unless the family will agree to 
ITo"alohg7~hecause, after all, it is a block of stock 
and, if we didn't, it would be hopeless. 

) 

*. . _So we automatically assume that, whether 

it is Bangor or anybody else who wants to merge with 
Piper, that they are going to want to have the sup¬ 
port of our block of stock. 

Q Did you understand when you entered into 
the May 8th agreement that you were agreeing to sell 
the family stock to Bangor even if Bangor was un¬ 
successful in getting 51 per cent of Piper stock? 

A • Yes, that is correct. 

Q . Wherj was the first time that you were told 
that Barigor insisted on having an agreement by the 
Piper Family to‘sell its jshares, irrespective of 


I 
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Did you participate in any meetings? 


2 A Yes. 

3 Q What was the fir$t meeting you participated in? 

4 A There again, I'm not certain of the date, but 

5 it was a meeting discussing the possibility of a merger between 

*/ 

6 Grumman and Piper. Wo had discussed in our minds what the 

7 desirability was from Piper's standpoint, and I think this 

I V 9 

of course, was subsequent to the initial contact. 

So that, Grumman had evidently discussed among 
themselves the desirability from their standpoint, and I 
11 believe the investment bankers for both sides were involved 
. 12 in the discussions.as to the possibility of a financial 
13 fit to such a merger. 

14 J Q Do you mc.x.xw ^.1 a gf-ry? 

151 A No; I don't. 

16 j Q W’as this meeting that you attended before 

17 I January 27 th or after? 

13 I A I believe it was before January 27 th. 

19 j Q How v;as P^ice at which Grumman was to buy 

20 300,000 shares of Piper determined? 


I believe this was determined by the market at 


the time. 


Q find, what price was arrived at? 

A -i $65.00. 

Q ‘ In your judgment, was that an adequate and fair 


11 


■MOII»ll*CH» HtmilAl, INK, . >MO »|*T( (THIU . hanhil 








A In my Judgment it rectcd on the advice of 

/ 

cur investment bankers. '' 

Q Which was what? 

A First Boston Corporation. 

Q What was the advice? 

A $65.00 was an equitable price. 

> 

Q And, when did you receive that advice from- your 
investment bankers, or when did Piper receive that advice 
i fren the investment -bankers? 

1 ^ 

A I'm not sure of the date. 

Q But, that was before January 27 th? 

A I believe so. 

Q Who on behalf of your investment; bwikors 
communicated that advice to Piper? Did Mr. Miller? 

A I'm not sure. It was either Mr. Miller or 
! Mr. Bayard. 


1 

1 


x 0 


Q Was that oral or 

A. Originally it was 

was completed in agreement. 


in writing? 

probably oral. In the minutes 
I would consider it as being 


I in writing. 

I 

Q It was placed in the agreement between Grumman 
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A That is corred 
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Q • — and you had! additional reasons why manage: *v 
would oppoc *. a Chris-Craft takeover, but they weren't 
relevant to the problem disdussed in this letter? 

II - - \ 

A A That is correctL 


- 1 


Q Why was this lc/ttcr sent? 

.1 1 

A I think the letter was sent to raise pertinent 

' > I 

points in the minds of the stockholders so that they could 

have some point at least on which to base whether the 
/ 

$65.00 was an'adequate price. 


Q 


^ Wasn't the purpose of this letter to thwart 


a Chris-Craft,takeover? 

• t 

• I 

A Only within the bounds of being truthful with 
the stockholders as to the value of this price. 

Q Your purpose in sending the letter was to 
discourage shareholders from selling their shares so Chris- 

i • ' s 

Craft wouldn't be able to take over the corporation? 

» • 

A . That is correct.. 

Q At the bottom of the letter Mr. Piper states, 

> . 

I 

at the very last, "If I can be of further assistance to you 
please do not’ hesitate to call me collect," and it gives a 
telephone number. 

Was any procedure set up to receive those call 

or were (they to go directly to Mr. Piper? 

* 

# % 

1 • 

I know of no procedure being set up, other than 
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